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1) DATE OF DESIGNATION OR TERMINATION - 65 ILCS 5/11-74.4-5(d)(1.5)

The Project Area was designated on June 20, 1984. The Project Area may be terminated no later
than June 20, 2007.
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SECTION 4. The costs to be reimbursed will be paid from funds of the Borrow,
which have been allocated to other purposes.

SECTION 5. This ordinance is consistent with the budgetary and ﬁnanCiaj

T e v -

circumstances of the City. No funds from sources other than the Bonds are, or are |

reasonably expected to be, reserved, allocated on a long-term basis or otherwise Set
aside by the City for the Project.

SECTION 6. This ordinance constitutes a declaration of official intent unde,
Treasury Regulations Sections 1.150-2 and 1.103-8(a}(5).

SECTION 7. To the extent that any ordinance, resolution, rule, order or Provisiop

of the Municipal Code of Chicago, or part thereof, is in conflict with the Provision,

of this ordinance, the provisions of this ordinance shall control. If any Section
paragraph, clause or provision of this ordinance shall be held invalid, the invalidit}:
of such section, paragraph, clause or provision shall not affect any of the othe,

provisions of this ordinance.

SECTION 8. This ordinance shall be effective as of the date of its passage.

APPROVAL OF AMENDMENT TO CENTRAL LOOP
REDEVELOPMENT PROJECT AREA TAX
INCREMENT FINANCING PROGRAM
REDEVELOPMENT PLAN
AND PROJECT.

The Committee on Finance submitted the following report:

CHICAGO, May 17, 2000.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinanc
amending the redevelopment agreement for the Central Loop Redevelopment Project
Area, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinance transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the members of the

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

motion of Alderman Burke, the said proposed ordinance transmitted with the

. mmittee report was Passed by yeas and nays as follows:

forcgomg co

yeas - Aldermen Granato, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
pixon, Beale, Pope, Balcer, Frias, Olivo, Burke, Thomas, Coleman, Peterson, Murphy,
Troutman, DeVille, Munoz, Zalewski, Chandler, Solis, Ocasio, Burnett, E. Smith,
carothers, Suarez, Matlak, Mell, Austin, Colom, Banks, Mitts, Allen, Laurino,
0'Connor, Doherty, Natarus, Daley, Hansen, Levar, Shiller, Schulter, M. Smith,

Moore, Stone -- 48.

Nays -- None.

Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, Pursuant to ordinances adopted on June 20, 1984, in accordance with
the provisions of the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-
74.4-1 et seq. (the “Act”), the City Council (the “Corporate Authorities”) of the City
of Chicago (the “City”): (i) approved a redevelopment plan and project (the “Original
Plan”) for a portion of the City known as the “North Loop Redevelopment Project
Area” (the “Original Area”) (the “Original Plan Ordinance”); (ii) designated the
Original Area as a “redevelopment project area” (the “Designation Ordinance”); and
(iii) adopted tax increment allocation financing for the Original Area (the “T.I.F.
Adoption Ordinance”) (the Original Plan Ordinance, the Designation Ordinance and
the T.I.F. Adoption Ordinance are collectively referred to in this ordinance as the
“T.LLF. Ordinances”); and

WHEREAS, The City subsequently determined that the Original Area be expanded
to include additional contiguous areas (the “Added Property” and, together with the
Original Area, the “Expanded Project Area”); and
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WHEREAS, In connection with the addition of the Added Property to the Orjp;
Area, the Corporate Authorities adopted the following ordinances amending an i
supplementing the T.I.F. Ordinances on February 7, 1997, in accordance with thd :
provisions of the Act: (i) an ordinance approving the Central Loop Redevelopmene :
Plan and Project (the “Expanded Area Plan” and, together with the Original Plan_ tht
“Redevelopment Plan”) for the Expanded Project Area; (ii) an ordinance designaﬁne
the Central Loop Redevelopment Project Area as a “redevelopment project aregr
pursuant to the Act, which re-confirmed the designation of the Original Area ang
designated the Expanded Project Area as a “redevelopment project area”; and (i) aq ‘
ordinance adopting tax increment allocation financing for the Expanded Project Areg )
(collectively, the “Expanded Area T.I.F. Ordinances”); and

L

WHEREAS, The Redevelopment Plan established the estimated dates of completig,
of the redevelopment project described in the Redevelopment Plan and of the .
retirement of obligations issued to finance redevelopment project costs to be Marc 5
1, 2007, which date is not more than twenty-three (23) years from the date of the
adoption of the Designation Ordinance, and the Corporate Authorities made a
finding in the Redevelopment Plan Ordinances that such dates were not more thy,
twenty-three (23) years from the date of the adoption of the Designation Ordinang,
in accordance with the provisions of Section 11-74.4-3(n)(3) of the Act in effect on
the date of adoption of the T.LLF. Ordinances and the Expanded Area T|p

Ordinances; and

R S

WHEREAS, Public Act 91-478 (the “Amendatory Act”), which became effectiy,
November 1, 1999, amended the Act, among other things, to (i) change the dates g¢t
forth in Section 11-74.4-3(n)(3) of the Act by which redevelopment projects mustps
completed and obligations issued to finance redevelopment project costs must be -
retired to be no later than December 31 of the year in which the payment to, .
municipal treasurer as provided in Section 11-74.4-8(b) of the Act is to be made °
with respect to ad valorem taxes levied in the twenty-third (23™) calendar year after -
the year in which the ordinance approving a redevelopment project area is adopted, °
and (ii) provide that a municipality may amend an existing redevelopment plan to
conform such redevelopment plan to Section 11-74.4-3(n)(3) of the Act, as amended
by the Amendatory Act, by an ordinance adopted without further hearing or notice
and without complying with the procedures provided in the Act pertaining to an
amendment to or the initial approval of a redevelopment plan and project and
designation of a redevelopment project area; and

oA e

e

WHEREAS, The Corporate Authorities desire to amend the Redevelopment Plan
to conform the Redevelopment Plan to Section 11-74.4-3(n)(3) of the Act, a :
amended by the Amendatory Act, in accordance with the procedures set forthin g

oy

*

amended Section 11-74.4-3(n)(3); now, therefore,

v
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ing It Ordained by the City Council of the City of Chicago:
Be
a:}:: 3 ECTION 1. Recitals. The above recitals are incorporated herein and made a
leng part nereof.
t
ti:e CTION 2. Approval Of Amendment To Redevelopment Plan. The
:ea§ endment to the Central Loop Tax Increment Financing Redevelopment Project
ind “ 4 Plan’, 2 COPY of which is attached hereto as Exhibit A (the “Plan Amendment”),
) an ?thereby approved.
re
? SEcTION 3. Finding. The Corporate Authorities hereby find that the estimated
tes of completion of the redevelopment project described in the Redevelopment
ion d? an and of the retirement of obligations issued to finance redevelopment project
the P sts set forth in the Redevelopment Plan, as amended by the Plan Amendment,
rch ggnfom‘l to the provisions of Section 11-74.4-3(n)(3) of the Act, as amended by the
the Amendatory Act.
>a . . o ; :
\an SECTION 4. Invalidity Of Any Section. If any provision of this ordinance shall
1ce pe held to be invalid or unenforceable for any reason, the invalidity or
on unenforceabﬂity of such provision shall not affect any of the remaining provisions
.F. of this ordinance.

SECTION 5. Superseder. All ordinances (including, without limitation, the T.LF.
ive oOrdinances and the Expanded Area T.LF. Ordinances), resolutions, motions or
set orders in conflict with this ordinance are hereby repealed to the extent of such
be conflicts.
be
a SECTION 6. Effective Date. This ordinance shall be in full force and effect
de immediately upon its passage.
er
d,
to Exhibit “A” referred to in this ordinance reads as follows:
>d
ce
in
Wd Exhibit “A”.

n Amendment To
1S Central Loop Tax Increment Financing
n Redevelopment Project And Plan.

1. The first sentence of the second paragraph under Section V.F., “Issuance of
Obligations”, is amended to read as follows:
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All obligations issued by the City pursuant to this Redevelopment Plan and the
shall be retired no later than December 31 of the year in which the payment ¢, t}?
municipal treasurer as provided in Section 11-74.4-8(b) of the Act is to be lev; ¢
in the twenty-third (23") calendar year after the year in which the orcﬁnaned
approving the Original Project Area and the Original Redevelopment Play wce
adopted, such ultimate retirement date occurring on December 31, 2008.

2. The first sentence of the first paragraph under Section V.G.2., “Anticipa,, q
Equalized Assessed Valuation”, is amended to read as follows:
By the tax year 2007 (collection year 2008) and following the completion of all
potential Redevelopment Projects, the E.A.V. of the Added Project Area is eStimateq
to total between One Billion Eighty-eight Million Five Hundred Eighty.ﬁVe
Thousand Dollars ($1,088,585,000) and One Billion One Hundred Twenty~three
Million Seven Hundred Ninety-five Thousand Dollars ($1,123,795,000).

3. The third paragraph under Section X, “Phasing And Scheduling’, is amendeq
to read as follows: ‘

The estimated date for completion of Redevelopment Projects is no later tha,
December 31, 2008. '

4. In Section V of Exhibit I to the Central Loop Tax Increment Financing
Redevelopment Project and Plan, entitled the “Original Redevelopment Project anq
Plan”, the first sentence of the second paragraph under the subheading, “Issuance
of Obligations”, is amended to read as follows:

Obligations issued by the City pursuant to this Redevelopment Plan and the Act
shall be retired no later than December 31 of the year in which the payment to the
municipal treasurer as provided in Section 11-74.4-8(b) of the Act is to be levied
in the twenty-third (23™) calendar year after the year in which the ordinance
approving the Original Project Area and the Original Redevelopment Plan was
adopted, such ultimate retirement date occurring on December 31, 2008.

5. In Section VI of Exhibit I to the Central Loop Tax Increment Financing
Redevelopment Project and Plan, entitled the “Original Redevelopment Project and
Plan”, under the subheading, “Completion of Redevelopment Project and Retirement
of Obligations to Finance Redevelopment Project Costs”, is amended to read as
follows:

The estimated date for completion of Redevelopment Projects is no later than
December 31, 2‘OOB.

’,
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) AUDITED FINANCIALS - 65 ILCS 5/11-74.4-5(d)(2)

Please see attached.
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INDEPENDENT AUDITORS’ REPORT

To the Honorable Richard M. Daley, Mayor, and
Members of the City Council
City of Chicago, Illinois

We have audited the accompanying combined balance sheet of the City of Chicago, Illinois” Central
Loop Redevelopment Project (Project) as of December 31, 2000, and the related combined statements of
revenues, expenditures and changes in fund balance for the vears ended December 31, 2000 and 1999.
These combined financial statements are the responsibility of the management of the City of Chicago,
[llinois. Our responsibility is to express an opinion on these combined financial statements based on our
audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, such combined financial statements present fairly, in all material respects. the financial
position of the Project as of December 31. 2000. and the results of its operations for the vears ended
December 31, 2000 and 1999 in conformity with accounting principles generally accepted in the United
States of America.

Our audits were conducted for the purpose of forming an opinion on the combined financial statements
taken as a whole. The additional information, which is also the responsibility of the City’s management,
is presented for purposes of additional analysis and is not a required part of the financial statements, but
is required by the Illinois Tax Increment Financing Act of 1997. Such additional information (page 8)
has been subjected to the auditing procedures applied in our audits of the combined financial statements
and, in our opinion, is fairly stated, in all material respects, when considered in relation to the combined
financial statements taken as a whole.

De o Hhe & Towehe 1P

June 25, 2001

Deloitte
Touche
Tohmatsu



CITY OF CHICAGO, ILLINOIS

CENTRAL LOOP REDEVELOPMENT PROJECT

COMBINED BALANCE SHEET

ALL FUND TYPES AND ACCOUNT GROUPS
DECEMBER 31, 2000, WITH COMPARATIVE TOTALS FOR 1999

ASSETS:
Cash and cash equivalents (Note 2)
Investments {Note 2)
Cash and investments with escrow agent
Propeny tax receivable
Accrued interest receivable

OTHER DEBITS:
Amount available for debt service

Amount to be provided for retirement of
long-term debt

TOTAL ASSETS AND OTHER DEBITS

LIABILITIES AND FUND BALANCE:
Vouchers payable
Accrued interest
Due 10 other funds
Accrued liabilities

Deferred revenue
Bonds payvable (Note 3)

Total labilities

Fund balance:
Reserved for encumbrances (Note 3)
Reserved for debt service
Designated for future redevelopment
project costs

Total fund balance

TOTAL LIABILITIES AND
FUND BALANCE

See notes to combined financial statements.

2000
General
Long-Term Totals
Governmental  Fiduciary Debt (Memorandum
Fund Fund Account Only)

Types Types Group 2000 1999
£108.771.935 $3.272.016 $112.043.951 $ 71.124.499
71.069.172 71.069.172 47.711.193
62.118.533 62.118.533 44.439,825
43.766.506 43.766.306 45.945.521
2.106.266 11.299 2.117.565 820.796
$ 65.494.441 65.494.441 17.706.834
234,352,173 234.352.173 123.693.166
$287.832.412 $3.283.315 $299.846.614 £ 590.962.341 $381.441.834
$ 4325648 $ 4325648 $ 8913.950
1.406.953 1.406.953 813.485
1,101.330 1,101.330 14.378.708
100.000 $3.283.313 3.383.313 3.263.496
42,242,119 - 42.242.119 41.992.618
$299.846.614 299.846.614 171.400.000
49.176.050 3.283.315 299.846.614 352,305.979 240.762.257
11,976,744 11.976.744 21.301.491
65.494.441 65.494.441 47.706.834
161.185.177 161.185.177 71.671.252
238.656.362 238.656.362 140.679.577
$287.832.412 $3.283.315 $299.846.614 $550.962.341 $381.441.834

tJ



CITY OF CHICAGO, ILLINOIS

CENTRAL LOOP REDEVELOPMENT PROJECT

COMBINED STATEMENTS OF REVENUES, EXPENDITURES AND

CHANGES IN FUND BALANCE
ALL GOVERNMENTAL FUND TYPES
YEARS ENDED DECEMBER 31, 2000 AND 1999

REVENUES:
Property taxes
Investment income

Total revenues

EXPENDITURES:
Capital projects
Bond issuance costs
Principal retirement
Interest expense

Total expenditures

DEFICIENCY OF REVENUES OVER EXPENDITURES

OTHER FINANCING SOURCES (USES):.
Sale of land
Proceeds of debt

Payment to refunded bond escrow agent
Operating transfers-out (Note 4)

Total other financing sources (uses)
REVENUES AND OTHER FINANCING SOURCES

OVER (UNDER) EXPENDITURES AND OTHER
FINANCING USES

FUND BALANCE, BEGINNING OF YEAR

FUND BALANCE, END OF YEAR

See notes to combined financial statements.

2000 1999
$ 44604950 S 40416457
8.407.178 8.026.030
53,012,128 48,442.487
54.548.611 65,138,023
4,969.533
16.800.000 15,600,000
6,072,654 9.834.325
$2.390.798 90.572,348
(29.378.670)  (42.129.861)
, 3.417.469
240.315.591
(94.960.136)
(18.000.000)  (32,500.000)

127,355,455

(29,082.531)

97,976,785 (71.212,392)
140,679.577 211.891,969
$ 238.656.362 $140.679.577




CITY OF CHICAGO, ILLINOIS

CENTRAL LOOP REDEVELOPMENT PROJECT

NOTES TO COMBINED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2000 AND 1999

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Project - The Central Loop Redevelopment Project (Project) was established as a Tax
Increment Financing (TIF) district by the City of Chicago, Illinois (City) in 1997. The Project is an
extension of the North Loop Redevelopment Project established in 1986. The area has been established
to finance improvements, leverage private investment. and create and retain jobs. Reimbursements, if
any, are made to developers for Project costs as public improvements are completed and pass City
inspection.

Fund Accounting - The Project uses fund accounting to organize its accounts on the basis of funds and
account groups, each of which is a separate accounting entity, with a separate set of self-balancing
accounts as follows:

e  Governmental Funds - The Project is accounted for within the capital projects. debt service and
special revenue funds of the City. Capital projects funds account for financial resources to be
used for the acquisition or construction of major capital facilities. Debt service funds account for
the accumulation of resources for, and the payment of, general long-term debt and related costs.
Special revenue funds account for the proceeds of specific revenue sources requiring separate
accounting because of legal, grant or regulatory provisions or administrative action. These funds
are presented herein on a combined basis.

o Agency Fund - An agency fund accounts for assets held by the Project in a trustee capacity for a
developer deposit. Agency funds are custodial in nature (assets equal liabilities) and do not
involve measurement of results of operations.

e General Long-Term Debt Account Group - The general long-term debt account group accounts for
all long-term obligations of the Project.

Basis of Accounting - Governmental funds are accounted for using a current financial resources
measurement focus and the modified accrual basis of accounting with only current assets and current
liabilities included on the balance sheet. Under the modified accrual basis of accounting, revenues are
recorded when susceptible to accrual, i.e., both measurable and available to finance expenditures of the
current period. Available means collectible within the current period or soon enough thereafter to be
used to pay liabilities of the current period. Expenditures are recorded when the liability is incurred.

Management’s Use of Estimates - The preparation of financial statements in conformity with generally
accepted accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements, and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates.

. 4



Encumbrances - Encumbrances are purchase orders. contracts and other commitments for expenditures
of funds and are recorded to reserve that portion of the applicable appropriation. Encumbrances are
reported as reservations of fund balances because they do not constitute expenditures or liabilities.

Cash, Cash Equivalents and Investments - The bond proceeds and incremental taxes associated with
the Project are deposited with the City Treasurer or a trust account. The Municipal Code of Chicago
(Code) permits deposits only to City Council-approved depositories, which must be regularly organized
state or national banks and federal and state savings and loan associations, located within the City,
whose deposits are federally insured. The City uses separate escrow accounts in which certain tax
revenues are deposited and held for payment of general obligation debt.

Investments authorized by the Code include interest-bearing general obligations of the City, State of
Ilinois (State), and U.S. Government: U.S. treasury bills and other non-interest-bearing general
obligations of the U.S. Government purchased in the open market below face value: domestic money
market funds regulated and in good standing with the Securities and Exchange Commission: and tax
anticipation warrants issued by the City. The City is prohibited by ordinance from investing in
derivatives, as defined. without City Council approval.

Investments, generally. may not have a maturity in excess of one year from the date of purchase.
Certain other investment balances are held in accordance with the specific provisions of the applicable
bond ordinance.

Cash equivalents include certificates of deposit and other investments with maturities of three months
or less when purchased.

Property Taxes - Property taxes are recognized as a receivable in the year levied. Revenue recognition
is deferred unless the taxes are received within 60 days subsequent to year-end.

Fixed Assets - Fixed assets are not capitalized in the general operating funds but. instead, are charged
as current expenditures when purchased. The General Fixed Asset Account Group of the City includes
the capital assets, if any. of the Project.

Total Columns - Total Columns used on the balance sheet are captioned “Memorandum Only” to
indicate that they are presented only to facilitate financial analysis. Data in these columns do not
present the financial position of the Project in conformity with generally accepted accounting
principles, and, thus, are not comparable to a consolidation. Interfund eliminations have not been made
in the aggregation of these data.

CASH, CASH EQUIVALENTS AND INVESTMENTS

Deposits - Certain deposits with the City Treasurer are commingied and invested by the Treasurer with
deposits from other City funds; accordingly, it is not practical to disclose the related bank balance of
such cash deposits for the Project. Of the City Treasurer’s total bank balances at December 31, 2000.
$112.4 million or 98.1 percent were either insured or collateralized with securities held by City agents
in the City’s name. The remaining balances were uninsured and uncollateralized.



Investments - Investments are categorized to give an indication of the level of credit risk. Category |
includes investments that are insured or registered in the City’s name or the securities were held by the
City or its agent in the City’s name. Category 2 includes uninsured and unregistered investments for
which the securities are held by the counterparty’s trust department or its agent in the City’s name.
Category 3 includes uninsured and unregistered investments for which the securities are held by the
financial institution or counterparty, or by its trust department or agent, but not in the City’s name.
Pooled funds include primarily money market accounts. The following table provides a summary for
all Project funds at December 31, 2000:

Risk

Description Category 2000
U.S. Government obligations 1 $138.781.344
Commercial paper 1
Noncategorized - pooled funds 89.204.147
Total $227.985,491

I ———

The following reconciles the fair value of investments to the financial statements:
2000

Investments $ 71,069,172
Investments included in cash and investments with escrow agent 62,118,533
Investments included in cash and cash equivalents 94,797,786
Total $227,985,491

]

BONDS PAYABLE

Tax Increment Allocation Bonds (Central Loop Redevelopment Project), Series 2000 A and Taxable
Series 2000 B ($142.3 million) were sold in November 2000. The Series 2000 A ($79.9 million) were
sold as capital appreciation bonds having yieids of 5.03 percent and maturity dates ranging from
December 1, 2005 to December 1, 2008. The Taxable Series 2000 B ($62.4 miilion) were sold as
current interest bonds having interest rates ranging from 6.55 percent to 6.8 percent with maturity dates
ranging from December 1, 2002 to December 1. 2005. Net proceeds of $139.4 million will be used to
finance certain Project costs ($125.5 million) and fund the debt service reserve account ($14.2 million).

Subordinate Tax Increment Allocation Bonds (Central Loop Redevelopment Project), Series 2000 A
($98.9 million) were sold in November 2000. The bonds have interest rates ranging from 6.25 percent
to 6.5 percent with maturity dates ranging from December 1, 2002 to December |, 2008. Net proceeds
of $95.9 million together with certain proceeds of $10 million released from the debt service reserve
account in respect to the Tax Increment Allocation Bonds (Central Loop Redevelopment Project),
Series 1997 A were used to advance refund all of the Tax Increment Allocation Bonds (Central Loop
Redevelopment Project), Series 1997 A ($95 million); fund the debt service reserve requirement for the
Subordinate Tax Increment Allocation Bonds (Central Loop Redevelopment Project), Series 2000 A
($9.9 million); and fund a portion of the Project costs ($1 million). The advance refunding increased



total debt payments by $22.9 million and resulted in an economic {oss of $9.2 million. The City
advance refunded the Series 1997 A bonds in order to remove certain covenants and to issue new bonds
to finance additional redevelopment project costs.

In November 1997, the City authorized and issued the City of Chicago Tax Increment Allocation Bonds
(Central Loop Redevelopment Project) $96 million Series 1997 A and $91 million Taxable Series

1997 B. The bonds have interest rates ranging from 4.5 percent to 6.375 percent and have maturity
dates ranging from June 1. 1999 to June I, 2007. Certain net proceeds ($166.6 million) are to be used
to finance redevelopment of the TIF district. During 2000. $96 million was defeased with the issuance
of the new bonds. The amount outstanding is recorded in the City’s general long-term debt account
group.

The following summarizes debt service requirements as of December 31, 2000:

Year Ending

December 31 Principal Interest Total
2001 $ 18,100,000 $15,488,307 § 33.588.307
2002 33,800.000 12,575,138 46.375.138
2003 36,975,000 10,365,151 47,340,151
2004 37,825.000 8,562,225 46,387,225
2005 44,905,604 9,178,061 54,083,665
2006 - 2008 128.241.010 38,965,615 167.206.625
Total $299.846.614 $95,134.497 $394.981,111

OPERATING TRANSFERS-OUT

During 2000 and 1999, the Project transferred funds to the City’s General Fund relating to initial
start-up costs funded by the City of $18 million and $30 million, respectively. During 1999. in
accordance with State statutes, the Project also transferred $2,500,000 to the contiguous River South
Redevelopment Project for the construction of the District | Police Station and other public
improvements.

COMMITMENTS

As of December 31. 2000, the Project has entered into contracts for services and construction projects
for approximately $12 million.

* ¥ % % % %



CITY OF CHICAGO, ILLINOIS

CENTRAL LOOP REDEVELOPMENT PROJECT

SCHEDULES OF EXPENDITURES BY STATUTORY CODE
YEARS ENDED DECEMBER 31, 2000 AND 1999

EXPENDITURES:

Costs of studies. surveys, development of plans and specifications,
implementation and administration of the redevelopment plan
including but not limited to staff and professional service costs
for architectural, engineering, legal and marketing

Costs of property assembly, including but not limited to acquisition
of land and other property, real or personal, or rights and interests
therein, demolition of buildings, and the clearing and grading of land

Costs of rehabilitation, reconstruction or repair or remodeling of
existing public or private buildings and fixtures

Costs of the construction of public works or improvements
Costs of job training and retraining projects

Costs of financing, including but not limited to all necessary and
incidental expenses related to the issuance of obligations and
which may include payment of obligations issued hereunder
accruing during the estimated period of construction of any
redevelopment project for which such obligations are issued and
for not exceeding 36 months thereafter and including reasonable
reserves related thereto '

Costs of relocation to the extent that a municipality determines that

relocation costs shall be paid or is required to make payment of
relocation costs by federal or state law

TOTAL EXPENDITURES

2000 1999
§ 1,823,962 3 1,826,621
25,242.399 14,647,605
20.141.381 12,255,911
7,222,725 36,249,870
13,222 25,788
27,842,187 25,434,325
104,922 132,228
$82.390,798 £90,572.348
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(3) MAYOR'’S CERTIFICATION - 65 [LCS 5/11-74.4-5(d)(3)

Please see attached.



STATE OF ILLINOIS )
COUNTY OF COOK )

CERTIFICATION
TO:

Daniel W. Hynes

Comptroller of the State of Illinois

James R. Thompson Center

100 West Randolph Street, Suite 15-500
Chicago, Illinois 60601

Attention: Carol Reckamp, Director of Local

Government
Dolores Javier, Treasurer David Doig, General Superintendent & CEO
City Colleges of Chicago Chicago Park District
226 West Jackson Boulevard, Rm. 1149 541 N. Fairbanks Court, 7th Floor
Chicago, Illinois 60606 Chicago, Illinois 60611
Gwendolyn Clemons, Director Paul Vallas, Chief Executive Officer
Cook County Department of Planning & Chicago Board of Education
Development 125 South Clark Street, 5th Floor
69 West Washington Street, Room 2900 Chicago, Illinois 60603
Chicago, Illinots 60602 Attn: Linda Wrightsell
Attn: Kay Kosmal
Dean L. Viverito, Comptroller Mary West, Director of Finance
Forest Preserve District of Cook County Metropolitan Water Reclamation District of
536 North Harlem Avenue _ Greater Chicago
River Forest, Illinois 60305 100 East Erie Street, Room 2429
Chicago, [llinois 60611
Michael Koldyke, Chairman Lawrence Gulotta, Treasurer
Chicago School Finance Authority South Cook County Mosquito Abatement
135 S. LaSalle Street, Suite 3800 District
Chicago, Illinois 60603 155th & Dixie Highway
P.O. Box 1030

Harvey, Illinois 60426
Attn: Dr. K. Lime, Manager

[, RICHARD M. DALEY, in connection with the annual report (the “Report”) of
information required by Section 11-74.4-5(d) of the Tax Increment Allocation Redevelopment
Act, 65 ILCS5/11-74.4-1 et seq, (the “Act”) with regard to the Central Loop Redevelopment
Project Area (the “Redevelopment Project Area™), do hereby certify as follows:

‘ l



1. T am the duly qualified and acting Mayor of the City of Chicago, Illinois (the “City”)
and, as such, I am the City’s Chief Executive Officer. This Certification is being given by me in
such capacity.

2. During the preceding fiscal year of the City, being January | through December 31,
2000, the City complied, in all material respects, with the requirements of the Act, as applicable
from time to time, regarding the Redevelopment Project Area.

3. In giving this Certification, I have relied on the opinion of the Corporation Counsel of
the City furnished in connection with the Report.

4. This Certification may be relied upon only by the addressees hereof.

IN WITNESS WHEREOF, I have hereunto affixed my official signature as of this 30th
day of June, 2001.

T Vel TR @«ﬁeﬁ

Richard M. Daley, Mayor
City of Chicago, Illinois
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) OPINION OF LEGAL COUNSEL - 65 ILCS 5/11-74.4-5(d)(4)

Please see attached.



City of Chicago
Richard M. Daley, Mavor

Department of Law

Mara S. Georges
Corporation Counsel

City Hall. Room 600

121 North LaSalle Street
Chicago. lilinois 60602
(312) 744-6900

(312) 744-8538 (FAX)
(312) 744-2963 (TTY)
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ZUILDING CHICAGO TOGETHER

June 30, 2001

Daniel W. Hynes

Comptrolier of the State of Illinots

James R. Thompson Center

100 West Randolph Street, Suite 15-500

Chicago, Illinois 60601

Attention: Carol Reckamp, Director of Local
Government

Dolores Javier, Treasurer

City Colleges of Chicago

226 West Jackson Boulevard, Rm. 1149
Chicago, [llinois 60606

Gwendolyn Clemons, Director
Cook County Department of Planning &
Development
69 West Washington Street, Room 2900
Chicago, Illinois 60602
Attn: Kay Kosmal

Dean L. Viverito, Comptroller

Forest Preserve District of Cook County
536 North Harlem Avenue

River Forest, Illinois 60305

Michael Koldyke, Chairman
Chicago School Finance Authority
135 S. LaSalle Street, Suite 3800
Chicago, Illinois 60603

Re:  Central Loop

David Doig, General Superintendent &
CEO

Chicago Park District

541 N. Fairbanks Court, 7th Floor

Chicago, Illinois 60611

Paul Vallas, Chief Executive Officer
Chicago Board of Education
125 South Clark Street, 5th Floor
Chicago, [llinois 60603

Attn: Linda Wrightsell

Mary West, Director of Finance

Metropolitan Water Reclamation District
of Greater Chicago

100 East Erie Street, Room 2429

Chicago, Illinois 60611

Lawrence Gulotta, Treasurer
South Cook County Mosquito Abatement
District
155th & Dixie Highway
P.O. Box 1030
Harvey, Illinois 60426
Attn: Dr. K. Lime, Manager

Redevelopment Project Area (the “Redevelopment Project Area™)

Dear Addressees:

[ am Corporation Counsel of the City of Chicago, Illinois (the “City”). In such
capacity, I am providing the opinion required by Section 11-74.4-5(dX4) of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq. (the “Act”), in
connection with the submission of the report (the “Report”) in accordance with, and
containing the information required by, Section 11-74.4-5(d) of the Act for the

Redevelopment Project Area.




Opinion of Counsel for 2000 Annual Report June 30, 2001
Page 2

Attorneys, past and present, in the Law Department of the City familiar with the requirements of
the Act have had general involvement in the proceedings affecting the Redevelopment Project Area,
including the preparation of ordinances adopted by the City Council of the City with respect to the
following matters: approval of the redevelopment plan and project for the Redevelopment Project Area,
designation of the Redevelopment Project Area as a redevelopment project area and adoption of tax
increment allocation financing for the Redevelopment Project Area, all in accordance with the then
applicable provisions of the Act. Various departments of the City, including, if applicable, the Law
Department, Department of Planning and Development, Department of Housing, Department of Finance
and Office of Budget and Management, have personnel responsible for and familiar with the activities in
the Redevelopment Project Area affecting such Department(s) and with the requirements of the Act in
connection therewith. Such personnel are encouraged to seek and obtain, and do seek and obtain, the
legal guidance of the Law Department with respect to issues that may arise from time to time regarding
the requirements of, and compliance with, the Act.

In my capacity as Corporation Counsel, I have relied on the general knowledge and actions of the
appropriately designated and trained staff of the Law Department and other applicable City Departments
involved with the activities affecting the Redevelopment Project Area. In addition, I have caused to be
examined or reviewed by members of the Law Department of the City the certified audit report, to the
extent required to be obtained by Section 11-74.4-5(dX9) of the Act and submitted as part of the Report,
which is required to review compliance with the Act in certain respects, to determine if such audit report
contains information that might affect my opinion. I have also caused to be examined or reviewed such
other documents and records as were deemed necessary to enable me to render this opinion. Nothing has
come to my attention that would result in my need to qualify the opinion hereinafter expressed, subject to
the limitations hereinafter set forth, unless and except to the extent set forth in an Exception Schedule
attached hereto as Schedule 1.

Based on the foregoing, I am of the opinion that, in all material respects, the City is in
compliance with the provisions and requirements of the Act in effect and then applicable at the time
actions were taken from time to time with respect to the Redevelopment Project Area.

This opinion is given in an official capacity and not personally and no personal liability shall
derive herefrom. Furthermore, the only opinion that is expressed is the opinion specifically set forth
herein, and no opinion is implied or should be inferred as to any other matter. Further, this opinion may
be relied upon only by the addressees hereof and the Mayor of the City in providing his required
certification in connection with the Report, and not by any other party.

Very truly yours,

’ﬂ\f [ N

Mara S. Georges
Corporation Courjsel



SCHEDULE 1

(Exception Schedule)

(X)  No Exceptions

( ) Note the following Exceptions:
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(5)  ANALYSIS OF SPECIAL TAX ALLOCATION FUND - 65 ILCS 5/11-74.4-
S(d)(5)

COMBINED STATEMENT OF REVERNUES, EXPENDITURES
AND CHANGES IN FUND BALANCE - GOVERNMENTAL FUNDS
YEAR ENDED DECEMBER 31, 2000
2000
Revenues
Property tax s 44,604,950
Sales tax -
Interest 8,407,178
Total revenues 53,012,128
Expenditures ’
Costs of studies, admin., and professional services. (qX(1) 1,823,962
Marketing Costs. (q)1.6) .
Property assembly, demolition, site preparation and environmental
site improvement costs. (qX2) 25,242,399
Costs of rehabilitation, reconstruction, repair or remodeling and
of existing buildings. (¢X3) 20,141,381
Costs of construction of public works and improvements. (gX4) 7,222,725
Cast of job training and retraining. (qQX(5) 13,222
Financing costs. (QX6) 27,842,187
Approved capital costso(overhpping taxing districts. (qX7) -
Cost of reimbursing school district for their increase costs caused
by TIF assisted housing projects (qX7.5) -
Relocation costs. (qQX(8) 104,922
Payments in lieu of taxes. (qX9) -
Costs of job training, retraining advanced vocational or career
education provided by other taxing bodies. (q)(10) -
Costs of reimbursing private developers for i Xp
incurred on approved redevelopment projects. (qQX1 1 XA-E) -
Costs of construction of new housing units for low income and very
low income households. (q)(1 INF) -
Cost of day care services and operational costs of day care centers. )
(@X11.5) . -
Total expenditures 82,390,798
Expendi over re 29,378,670
Other financing sources (uses)
Proceeds of debt 240,315,591
Payment to refunded bond escrow agent (94,960,136)
Operating transfers out (18,000,000}
Total other financing sources (uses) 127,355,455
Revenues and other financing sources
over expenditures and other financing uses 97,976,785
Fund balance, beginning of year . 140,679,577
Fund balance, end of year s 238,656,362
Fund Balance
Reserved for debt service s 65,494 441
Reserved for encumbrances 11,976,744
Desi d for future redevelop project costs 161,185,177
¢ ’
Total fund balance 6 s 238,656,362
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5) ANALYSIS OF SPECIAL TAX ALLOCATION FUND - 65 ILCS 5/11-74.4-

5(d)(5) cont.

Below is listed all vendors, including other municipal funds, that were paid in
excess of $5,000 during the current reporting year.

Name Service Amount
City Staff Costs Administration 51,064,047
Earl L. Neal & Associates, LLC Legal $305,757
Real Estate Analysis Corp. Consultant $37,990
Ty Lin Consultant $40,828
Lambert Group Consultant $7,761
A. Epstein & Sons Consultant $6,660
S. B. Friedman & Co. Consultant $14,804
Emst & Young LLP Consujtant $23,680
Gonzaiez/Hasbrook Consultant $19.429
Goodman Williams Consultant $41,815
Arthur Andersen Consultant $189,147
Harry S. Cutmore Consultant $7,500
William A. McCann & Associxtes Coasultant $29,678
Deloitte & Touche Consultant $14,700
American National Bank Trust # 122984-02 Acquisition $3,800,000
Harris Trust and Savings Bank Trust #38310 Acquisition $9,842 400
Cole Taylor Bank as Successor to Harris Trust and Savings Trust #30223 Acquisition $1,520,000
Frank J. Howell and Unknown Owners Acquisition $1,330,000
Katherine T. Roche, as Trustee, under The Family Trust of Katherine T. Roche, et al. Acquisition $1,100,000
Bank One f/k/a The First National Bank of Chicago, et al. Acquisition $3,300,000
John Q. Adams, Jr., Katherine A. Voickens and Mary Sarett, as Trustee under Trust Agreement | Acquisition $3.450,000
State of Dlinois Acquisition $900,000
330 S. Michigan L.L.C. Rebabilitation $1,130,000
Chicago Symphany Orchestra Rehabilitation $2,500,000
Palmet Venture LLC Rehabilitation $1,816,107
Goodman Theater Rehabilitstion $12.665.489
Canal Street Hotel, LLC Rehabilitation $48.971
American Youth Hostels Rehabilitation $1,295,813
Oxford House Rehabilitation $60,000
Mentor Building Rehabilitation $625,000
Walsh Construction Public improvement $286,725
Public Building Commission Public Improvement $1,753,748
Capitol Cement Public Improvement $404,033




Central Loop Redevelopment Project Area

2000 Annual Report

McDonough Public improvement $13,173
Chicago Departnent of Transportation Public Improvement $1,231,493
Chicago Deparument of Water Public Improvement $8.817
Chicago Department of Streets & Sanitation Public Improvement $5,501
Baker Heavy Public Improverent $744 381
E.A. Cox Public Improvement $1,042,986
Gordian Group Public Improvement $13,115
F_H. Paschen Public Improvement $81,341
Pacific Construction Public Improvement $26,405
Teng & Associates Public Improvernent $6,792
Tishman Company Public Improvement $16,007
Professional Service Public Improvement $5,063
G.F. Structures Public Improvement $10,357
Nakawatase, Wyns Public Improvement $56,707
Kudma & Associates Public Improvement $19,529
Ciorba Public improvement $89,909
STV, Inc. Public Improvement $16,553
Parsons, Binkeroff Public Improvement §52,443
DePaul University Job Training $11,900
Trkia, Pettigrew, Allen & Payne Consultant $120,000
The Knight Group Consultant $100,000
Katten, Muchin and Zavis Legal $145,000
McGaugh & Associates Consultant $60,000
Moody's Investment Service Financial $34,144
Mesirow Financial Inc. |Financial $1,182,698
Loop Capital Markets, LLC Financial $482,776
Melvin Securities Financial $268,983
U.S. Bancorp Piper Jaffray, Inc. Financial $203.478
Banc One Capital Markets, Inc. Financial $137,973
Berean Capital, Inc. Finsncial $137,973
AMBAC Assurance Comporation Finsncial $1,249,097
ACA Financial Guarnty Corporation Financial $735,026
McGladrey & Pullen Consultant $6,500
Emerald Services, Inc. Finsncial $44,884
Fitch Investor Service Finsncial $10,000
Standard & Poor’s Financial $42,000
Cole Taylor Bank Financial $22,881,654
State Randolph Relocation $39.936
World Money Exchange Relocation $30,367
Murphy Cap & Gown Relocation 515,899
Glorious Hair Relocation $14,141
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(6) DESCRIPTION OF PROPERTY - 65 ILCS 5/11-74.4-5(d)(6)

TABLE 6

DESCRIPTION OF PROPERTY PURCHASED BY THE CITY WITHIN THE TIF AREA

STREET APPROXIMATE SIZE OR PURCHASE SELLER OF
ADDRESS DESCRIPTION OF PROPERTY PRICE PROPERTY
72 E. Randolph St.' Irregular 23,000 Sq. Ft. $3,800,000 American National Bank and Trust
Company
151 North State St.' n/a $9,750,000 Harris Trust and Savings Bank
208-212 South State St.' n/a $1,520,000 Cole Taylor Bank
32-34 South State St." n/a $1,330,000 Frank J. Howell
25 South State St.' . n/a $1,100,000 Katherine T. Roche, Trustee for
Katherine T. Roche Family Trust
36-44 South Wabash Ave.' n/a $3,300,000 Bank One
12-14 East Monroe St.! n/a $3,450,000 John Q. Adams, Jr., Katherine A.
Volkens, and Mary Sarett, as Trustees
174 West Randolph St.' n/a $900,000 State of Illinois

" An acquisition by condemnation is considered effective upon the date just compensation is deposited with the County Treasurer.
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M
(A)
(B)
©
(D)
(E)

¥
(G)

STATEMENT OF ACTIVITIES - 65 ILCS 5/11-74.4-5(d)(7)

Projects implemented in the preceding fiscal year.

A description of the redevelopment activities undertaken.

Agreements entered into by the City with regard to disposition or redevelopment of any
property within the Project Area.

Additional information on the use of all Funds received by the Project Area and steps
taken by the City to achieve the objectives of the Redevelopment Plan.

Information on contracts that the City’s consultants have entered into with parties that
have received, or are receiving, payments financed by tax increment revenues produced
by the Project Area.

Joint Review Board reports submitted to the City.

Project-by-project review of public and private investment undertaken from 11/1/99 to
12/31/00, and of such investments expected to be undertaken in Year 2001; also, a
project-by-project ratio of private investment to public investment from 11/1/99 to
12/31/00, and an estimated ratio of such investments as of the completion of each project
and as estimated to the completion of the redevelopment project.

SEE TABLES AND/OR DISCUSSIONS ON THE FOLLOWING PAGES.
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(7)A) - 65 ILCS 5/11-74.4-5(d)(7)(A)

TABLE 7(A)
PROJECTS IMPLEMENTED IN THE PROCEEDING FISCAL YEAR

NAME
OF PROJECT

330 South Michigan
Chicago Symphony Ordhestra
Ethnicgrocer.cam Inc.
One North Dearbamn, LLC
Ore South State Street, L1LC

(T)(B) - 65 ILCS 5/11-74.4(d)(7)(B)

Redevelopment activities undertaken within this Project Area during the year 2000, if any, have been made pursuant to i) the

Redevelopment Plan for that Project Area, and ii) the one or more Redevelopment Agreements, if any, affecting the Project Area, and
are set forth on Table 5 herein by TIF-eligible expenditure category.

11
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(7)(C) - 65 ILCS 5/11-74.4(d)(7)(C)

TABLE 7(C)

AGREEMENTS ENTERED INTO WITH REGARD TO THE DISPOSITION & REDEVELOPMENT OF
PROPERTY WITHIN THE PROJECT AREA

PARTIES TO JOBS CREATED
AGREEMENT NATURE OF PROIJECT AND/OR
WITH CITY AGREEMENT DESCRIPTION ADDRESS RETAINED
Developer put in life/safety improvements in connection
with the rehabilitation of the office portion of the Retaining 280 full time
330 South Michigan Redevelopment Agreement building. 330 S. Michigan cmployees

1Chicago Symphony Orchestra

Ethnicgracer.com, lac.

fOnc North Dearborn, LLC

One South State Street, LLC

Redevelopment Agrccmcnt'

Redevelopment Agreement

Redevelopment Agreement

Redevelopment Agreement

Developer performed an extensive renovation of
Orchestra Hall and an adjoining building.

The City provided a guarantee of reimbursement for a
portion of the costs of certain tenant improvements
incurred on behalf of EthnicGrocer.com in connection
with its lease of office space at 1 N. Dearbomn.
Rehabilitation of 900,000 sq. fi. office building and
redevelopment of the bottom floors of a new Sears
Department Store.

Redevelopment of the Carson’s Department Store
Building by repair of the State Street fagade along with
the restoration of the comice atop said fagade and the
conversion of floors 8-12 of the building for office use.

220 S. Michigan

Dearborn & Madison

Dearborn & Madison

State & Madison

Creating 49 full time & part
time jobs. Retained 737
full time & part time jobs

Creating 200 full time jobs

Creating 800 new jobs

Creating 463 new jobs

12
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(7)YD) - 65 ILCS 5/11-74.4(d)(7)(D)

The Project Area has received $ 329,095,571 of property tax and sales tax (if applicable) increment since the creation of the Project
Area. These amounts have been used to pay for project costs within the Project Area and for debt service (if applicable). The Project
Area’s fund balance as shown on Table 5 represents (on a modified accrual basis) financial resources (including increment) that have
not been expended.

(T(E) - 65 ILCS 5/11-74.4(a)(7)(E)

TABLE 7(E)
DESCRIPTION OF CERTAIN EXTERNAL CONTRACTS THAT ARE RELATED TO THE AREA
Name of Entity or Person Pumosgf Contract Dates and Compensation
That has Entered into a Duration of Under Contract
Contract with the City’s Tax Contract

Increment Advisor(s) and is
Receiving or has Received
Payments Financed by Tax
Increment Revenues from

the Project Area.

Robert Mariano Preparation of TIF Revenue 5/00 - 7/00 $1,100
Estimates

13
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(7)(F) - 65 ILCS 5/11-74.4(d)(7)(F)

During 2000, no reports were submitted to the City by the Joint Review Board.

(TU(G) - 65 ILCS 5/11-74.4(d)(7)N(G)

TABLE 7(G)

PROJECT BY PROJECT REVIEW OF PUBLIC AND PRIVATE INVESTMENT
AND RATIO OF PRIVATE TO PUBLIC INVESTMENT *

Projects Undertaken in This
Redevelopment Project Area

Private Investment Undertaken

Public Investment Undertaken

Ratio Of Private/Public Investment

117171999 to Amount Estimatedto | 11/1/1999 to Amount Estimated | 11/1/1999 to End of Ratio Estimated as -
End of Complete the Project | End of to Complete the Reporting FY of Project
Reporting FY Reporting FY | Project Completion
Project 1: 330 South Michigan n/a $21,308,030 n/a $2,030,000 n/a 10:1
Project 2: Chicago Symphony n/a $64,500,000 n/a $£2,500,000 n/a 26:1
Orchestra
Project 3: Ethnicgrocer.com n/a $1,400,663 n/a $1,148,255 n/a 1:1
Project 4: One North Dearborn, LLC n/a $142,881,167 n/a $13,500,000 n/a 11:1
Project 5: One South State Street, n/a $57,480,743 n/a $5,500,000 n/a 10:1
LLC
Total: n/a $230,089,860 n/a $24,678,255 n/a 9:1

*

Each Public Investment amount reported below is the maximum public investment amount that could be made under the provisions of the corresponding

Project/Redevelopment Agreement and may not necessarily reflect actual expenditures, if any, as reported under Sections 2 or 5 herein. (The total public
investment ultimately made under the Project/Redevelopment Agreement will depend upon the future occurrence of various conditions set forth in that

agreement.)

14
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Projects Estimated to be Undertaken in Private Investment Undertaken Public Investment Undertaken Ratio Of Private/Public Investment
2001
11/1/1999 to Amount Estimated to | 11/1/1999 to Amount Estimated | 11/1/1999 to End of Ratio Estimated as
End of Complete the Project | End of to Complete the Reporting FY of Project
Reporting FY Reporting FY Project Completion
Project 1: 201 N. Wells Investors, n/a $44,660,820 na $7.000,000 n/a 6:1
LLC
Project 2: Chicago Theater Restoration n/a n/a n/a $1,500,000 n/a n/a
Association
Project 3: Michigan-Wacker n/a $10,700,000 n/a $1,500,000 n/a 7:1
Association, LLC
Project 4: Dearborn Center, LLC n/a $£310,000,000 n/a $£10,000,000 n/a 31:1
* Each Public Investment amount reported below is the maximum public investment amount that could be made under the provisions of the corresponding

Project/Redevelopment Agreement and may not necessarily reflect actual expenditures, if any, as reported under Sections 2 or 5 herein. (The total public
investment ultimately made under the Project/Redevelopment Agreement will depend upon the future occurrence of various conditions set forth in that

agreement.)

15
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(8) DOCUMENTS RELATING TO OBLIGATIONS ISSUED BY THE
MUNICIPALITY - 65 ILCS 5/11-74.4-5(d)(8)(A)

This information is contained in the official statements, limited offering memoranda, promissory
notes or debt service schedules of such obligations. See attached.
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This Official Statement does not constitute an offer to sell the Subordinate Lien Series 20(
Bonds in any jurisdiction to any person to whom it is unlawful to make such offer in such jurisdiction.
dealer, salesperson or any other person has been authorized to give any information or make
representations, other than those contained herein, in connection with the offering of the Subordinate I
Series 2000A Bonds, and, if given or made, such other information or representations must not be re
upon. The delivery of this Official Statement at any time does not imply that the information or opini
herein are correct as of any time subsequent to its date. The information set forth herein has been obtai
by the Underwriters from the City, the Consultant, DTC and other sources believed to be reliable, but
not guaranteed as to accuracy or completeness. All expressions of opinion herein whether or not so st:
as such are intended merely as such and not as representations of fact. No statement herein is tc
considered as a contract with any purchaser or Owner of the Subordinate Lien Series 2000A Bonds.

Any statements made in this Official Statement, including the Appendices, involving matter:
opinion or estimates, whether or not so expressly stated, are set forth as such and not as representation
fact, and no representation is made that any of such estimates will be realized. This Official Staten
contains certain forward-looking statements and information that are based on the City’s beliefs as wel
assumptions made by and information currently available to the City. These statements are subjec
certain risks, uncentainties and assumptions. Should one or more of these risks or uncertainties material
or should underlying assumptions prove incorrect, actual results may vary materially from th
anticipated, estimated or expected. ‘

No representation is made regarding whether the Subordinate Lien Series 2000A Bonds consti
legal investments under the laws of any state for banks, savings banks, savings and loan associations,
insurance companies, and other institutions organized in such state, or fiduciaries subject to the law:
such state.

Neither the delivery of this Official Statement nor any sale hereunder shall, under
circumstances, create any implication that there has been no change in the redevelopment project he
described or in the affairs of the City or any other party since the dates as of which information is gi
herein.

The Subordinate Lien Series 2000A Bonds will not be registered under the Securities Act of 1¢
as amended, pursuant to an exemption from the registration requirement of such act, and will not be li:
on any stock or other securities exchange. Neither the Securities and Exchange Commission nor any o
federal, state, municipal or other governmental entity will have passed upon the accuracy or adequac:
this Official Statement or, other than the authorizing action by the City, approved the Subordinate [
Series 2000A Bonds for sale. Any representation to the contrary may be a criminal offense.

This Official Statement is “deemed final” by the City for purposes of Rule 15¢2-12 of
regulations under the Securities Exchange Act of 1934, as amended, except for any information perm'

by such rule to be omitted.

In connection with the issuance of the Subordinate Lien Series 2000A Bonds, the City will -
into a Continuing Disclosure Undertaking. See “SECONDARY MARKET DISCLOSURE."

IN CONNECTION WITH THE OFFERING OF THE SUBORDINATE LIEN SERIES 2000A BO*
THE UNDERWRITERS MAY OVER ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZT
MAINTAIN THE MARKET PRICES OF THE SUBORDINATE LIEN SERIES 2000A BONDS
LEVELS ABOVE THOSE THAT MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET

UNDERWRITERS ARE NOT OBLIGATED TO TAKE SUCH ACTIONS, AND SUCH STABILIZ
ACTIONS, [IF COMMENCED, MAY BE DISCONTINUED AT ANY T
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MATURITY SCHEDULE
$65,900,000 Subordinate Lien Series 2000A Serial Bonds

Maturity Principal Interest

(December 1) Amount Rate Yield
2002 $ 1,600.000 6.250%  6.247%
2003 3,025,000 6.350 6.348
2004 2,600,000 6.450 6.448
2005 10,700,000 6.500 6.499
2006 5,925.,000* 6.500 5.700
2007 6,550,000 6.500 6.850
2008 17,500,000  6.500 7.125
2008 18,000,000**  6.500 6.000

$33,000,000 6.500% Subordinate Lien Series 2000A Term Bonds***, due December 1, 2008; @ 97.701
(Accrued interest from October 1, 2000 to be added)

*Insured by ACA. See “BOND INSURANCE.”
**Insured by ACA (designated by CUSIP No. 167709EF7). See “BOND INSURANCE."
***Subject to special mandatory redemption as described herein.



NEW ISSUE — GLOBAL BOOK-ENTRY Rating: Insured Bonds Ouly

See “RATING” berein.

The delivery of the Subordinate Lien Series 2000A Bonds is subject to the opinions of Katten Muchin Zavis and McGay

& Associates. Co-Bond Counsel, to the effect that, under existing law, interest on the Subordinate Lien Series 2000A Bonds is
not includable in the gross income of the owners thereof for federal income tax purposes and that, assuming continuing
compliance with the applicable requirements of the Internal Revenue Code of 1986, as amended, interest on the Subordinate
Lien Series 2000A Bonds will continue to be excluded from the gross income of the owners thereof for federal income tax
purposes. Interest on the Subordinate Lien Series 2000A Bonds is not an item of tax preference for pu s of computing
individual and corporate alternative minimum taxable income. However, interest on the Subordinate Lien Series 2000A onds
is includable in corporate earnings and profits and therefore must be taken into account when computing corporate alternative
minimum taxable income for purposes of the corporate alternative minimum tax. Interest on the Subordinate Lien Series 2000A
Bonds is not exempt from present [llinois income taxes. See the discussion under the caption “TAX EXEMPTION.”

$98,900,000
City of Chicago
Subordinate Tax Increment Allocation Bonds

(Central Loop Redevelopment Project), Series 2000A
Dated: October 1, 2000 Due: December 1, as shown on the inside cover page

The Subordinate Tax Increment Allocation Bonds (Central Loop Redevelopment Project), Series 2000A (the “Subordinate
Lien Series 2000A Bonds™) will be issued in fully registered form, in denominations of $100,000 in principal amount or any
integral multiple of $5,000 in excess thereof, pursuant to a Trust Indenture dated as of October 1, 2000 (as supplemented and
amended, the “Subordinate Lien Indenture”) from the City of Chicago (the “City”) to Cole Taylor Bank, as Subordinate Lien
Trustee. The Depository Trust Company, New York, New York (“DTC™), will act as the securities depository for the Subordinate
Lien Series 2000A Bonds and its nominee will be the Owner of the Subordinate Lien Series 2000A Bonds. Individual purchases
of the Subordinate Lien Series 2000A Bonds will be recorded on a book-entry only system operated by DTC. For further details
on ownership, payments, notices and other matters under the book-entry only system, see “DESCRIPTION OF THE
SUBORDINATE LIEN SERIES 2000A BONDS — Book-Entry System” herein.

The Subordinate Lien Series 2000A Bonds consist of Insured Bonds and Uninsured Bonds. The Insured Bonds consist of
(a) all of the Serial Bonds maturing on December 1, 2006 and (b) $18,000,000 original principal amount of the Serial Bonds
maturing on December 1, 2008 and the Uninsured Bonds consist of (x) all of the other Serial Bonds and (y) all of the Term
Bonds. all as shown on the inside cover page.

Payment of the principal of and interest on the Insured Bonds when due will be insured by a bond insurance policy to be
issued by ACA Financial Guaranty Corporation simuitaneously with the delivery of the Subordinate Lien Series 2000A Bonds.

The Subordinate Lien Series 2000A Serial Bonds are not subject to redemption prior to maturity. The Subordinate Lien
Series 2000A Term Bonds are subject to special mandatory redemption from Available Pledged Revenues as described herein.

The Subordinate Lien Series 2000A Bonds will be issued as Junior Lien Obligations as described herein. Payment of the
Subordinate Lien Series 2000A Bonds is subject and subordinate to the payment of certain senior obligations as provided in the
Senior Lien Indenture (as defined herein) and certain deposit requirements therein provided. Principal of each Subordinate
Lien Series 2000A Bond is payable at maturity, or earlier special mandatory redemption in the case of the Subordinate Lien
Series 2000A Term Bonds, and interest is payable on each June 1 and December 1, commencing June 1, 2001.

Proceeds of the Subordinate Lien Series 2000A Bonds, together with other available funds, will be used for the purposes
of (i) advance refunding Senior Lien Series 1997A Bonds (as described herein), (ii) paying a portion of the Project Costs of the
Central Loop Redevelopment Project, (iii) funding the Debt Service Reserve Requirement for the Subordinate Lien Series
2000A Bonds and (iv) paying certain costs of issuance of the Subordinate Lien Series 2000A Bonds.

The Subordinate Lien Series 2000A Bonds are limited obligations of the City, subordinate to certain senior obligations,
payable solely from Junior Lien Revenues, as described herein, and from amounts on deposit in and pledged to certain funds
and accounts as provided in the Subordinate Lien Indenture. THE SUBORDINATE LIE?;IERIES 2000A BONDS DO NOT
CONSTITUTE AN INDEBTEDNESS OF THE CITY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION OR LIMITATION. NO OWNER OF THE SUBORDINATE LIEN SERIES 2000A BONDS
WILL HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY TAXING POWER OF THE CITY, THE STATE OF
ILLINOIS OR ANY OTHER POLITICAL SUBDIVISION THEREOF, FOR ANY PAYMENT OF THE PRINCIPAL OF,
OR INTEREST ON, THE SUBORDINATE LIEN SERIES 2000A BONDS.

INVESTMENT IN THE SUBORDINATE LIEN SERIES 2000A BONDS INVOLVES THE ASSUMPTION OF
CERTAIN RISKS BY THE BONDOWNERS. SEE “BONDOWNER'’S RISKS”.

The Subordinate Lien Series 2000A Bonds are offered when, as, and if issued by the City, subject to the delivery of the legal
opinions of Katten Muchin Zavis and McGaugh & Associates, Chicago, lllinois, Co-Bond Counsel. Certain legal matters will be
passed upon for the City by its Corporation Counsel and for the Underwriters, by their co-counsel, Sidley & Austin and Sanchez &
Daniels, Chicago, lllinois. It is expected that the Subordinate Lien Series 2000A Bonds, in definitive form, will be available for
delivery through the facilities of DTC on or about November 8, 2000.

Mesirow Financial, Inc. Loop Capital Markets, LLC
Melvin Securities, L.L.C. U.S. Bancorp Piper Jaffray, Inc.

November 1, 2000
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OFFICIAL STATEMENT
$98,900,000

CITY OF CHICAGO
SUBORDINATE TAX INCREMENT ALLOCATION BONDS
(CENTRAL LOOP REDEVELOPMENT PROJECT), SERIES 2000A

INTRODUCTION

This Official Statement, which includes the cover page, the inside cover page and
Appendices, sets forth information concerning the City of Chicago (the “City”) and the City’s
$98,900,000 Subordinate Tax Increment Allocation Bonds (Central Loop Redevelopment
Project), Series 2000A (the “Subordinate Lien Series 2000A Bonds”). The Subordinate Lien
Series 2000A Bonds are being issued under and pursuant to the Tax Increment Allocation
Redevelopment Act, Section 11-74.4-1 et seq. of the Illinois Municipal Code, as supplemented
and amended (the “Act”), an ordinance adopted by the City Council of the City on May 17, 2000
(the “Ordinance”) and a Trust Indenture dated as of October 1, 2000 (the “Subordinate Lien
Trust Indenture”) from the City to Cole Taylor Bank, as trustee (the “Subordinate Lien Trustee”),
as supplemented by a First Supplemental Indenture dated as of October 1, 2000 (the
“Subordinate Lien First Supplemental Indenture”) from the City to the Subordinate Lien Trustee
relating to the Subordinate Lien Series 2000A Bonds. The Subordinate Lien Trust Indenture, the
Subordinate Lien First Supplemental Indenture and all other Subordinate Lien Supplemental
Indentures are hereinafter referred to collectively as the “Subordinate Lien Indenture.”
Capitalized words and terms used in this Official Statement and not defined elsewhere have the
meanings set forth in APPENDIX A to this Official Statement.

The Subordinate Lien Series 2000A Bonds are limited obligations of the City,
payable solely from Junior Lien Revenues, as described herein, and from amounts on deposit in
and pledged to certain funds and accounts established under the Subordinate Lien Indenture.
Payment of the Subordinate Lien Series 2000A Bonds is subject and subordinate to the prior
pledge of Pledged Revenues to (1) the payment of the Senior Lien Bonds as provided in the
Senior Lien Indenture (as those terms are defined herein) and (2) certain deposit requirements
therein provided.

Concurrently with the issuance of the Subordinate Lien Series 2000A Bonds, the
City is issuing $79,996,614 principal amount of its Tax Increment Allocation Bonds (Central
Loop Redevelopment Project), Series 2000A (the “Senior Lien Series 2000A Bonds”), and
$62,350,000 principal amount of its Tax Increment Allocation Bonds (Central Loop
Redevelopment Project), Taxable Series 2000B (the “Senior Lien Series 2000B Bonds™ and,
together with the Senior Lien Series 2000A Bonds, the “Senior Lien Series 2000 Bonds™). The
Senior Lien Series 2000 Bonds will be issued and secured under the Senior Lien Indenture (as
defined in APPENDIX A) and are described in an official statement separate from this Official

Statement.



For a description of the use of proceeds of the Subordinate Lien

Bonds and the Senior Lien Series 2000 Bonds, see “PLAN OF FINANCE” and *
SOURCES AND USES OF FUNDS”

The City’s Central Loop Redevelopment Project Area, -
approximately 171 acres, was designated pursuant to an ordinance adopted by the
of the City on February 7, 1997 The Central Loop Redevelopment Project Area is
of the North Loop Redevelopment Project Area, which consisted of approximately
blocks), originally established by the City in June of 1984 (the “Original Project
Central Loop Redevelopment Project Area consists of the Original Proje
approximately 139 acres (24 full and 14 partial blocks) added on February 7, 199"
Project Area”). See “CENTRAL LOOP REDEVELOPMENT PROJECT AREA” t

Investment in the Subordinate Lien Series 2000A Bonds involves th
of certain risks. See “BONDOWNER'S RISKS.”

The summaries of, and references to, all documents, agreements.
statutes, reports or other instruments referred to in this Official Statement do not |
comprehensive or definitive and are qualified in their entirety by reference t
document, agreement, ordinance, statute, report or instrument.

THE CITY

The City was incorporated in 1837. The City is a municipal corf
home rule unit of local government under the 1970 Illinois Constitution and as
exercise power and perform any function pertaining to its government and affairs in
not limited to, the power to regulate for the protection of the public health, safety,
welfare; to license; to tax; and to incur debt.” The General Assembly of the State of
limit, by a three-fifths vote of each legislative house, the amount of debt incurred by
municipalities. To date, it has not done so.

PLAN OF FINANCE

Proceeds of the Subordinate Lien Series 2000A Bonds, together

available funds, will be used for the purposes of (i) advance refunding the Series 19
(as described herein), (ii) paying a portion of the Project Costs of the Ce
Redevelopment Project described herein (the “Project”), (iii) funding the Debt Serv-
Requirement for the Subordinate Lien Series 2000A Bonds and (iv) paying certa
issuance of the Subordinate Lien Series 2000A Bonds. Proceeds of the Senior Lien !
Bonds to be issued concurrently with the Subordinate Lien Series 2000A Bonds, to
other available funds, will be used for the purposes of (i) paying a portion of the Proje
the Project, (ii) funding the Debt Service Reserve Requirements for the Senior Lien ¢
Bonds and (iii) paying certain costs of issuance of the Senior Lien Series 2000 B
“ESTIMATED SOURCES AND USES OF FUNDS” and “ESTIMATED DEBT
AND DEBT SERVICE COVERAGE "



Advance Refunding of Senior Lien Series 1997A Bonds

Proceeds of the Subordinate Lien Series 2000A Bonds, together with other
available funds, will be used to provide funds necessary to advance refund and retire all of the
$96,000,000 principal amount of the City’s outstanding Senior Lien Series 1997A Bonds. At or -
prior to delivery of the Subordinate Lien Series 2000A Bonds, the City will enter into an Escrow
Agreement (the “2000 Escrow Agreement”) with Cole Taylor Bank, as Escrow Agent, providing
for the establishment of an escrow account for the Senior Lien Series 1997A Bonds (the “2000
Escrow Fund”) and the payment of interest on the advance refunded Senior Lien Series 1997A
Bonds accruing on or prior to the applicable maturity date, and the principal amounts of the
advance refunded Senior Lien Series 1997A Bonds as the same becomes due, from money in the
2000 Escrow Fund.

The proceeds of the Subordinate Lien Series 2000A Bonds and other available
funds so deposited will be applied to the purchase of U.S. Treasury obligations, the principal of
and interest on which, when due, will provide for the payment from the 2000 Escrow Fund of the
principal amount of and interest on the advance refunded Senior Lien Series 1997A Bonds as the
same becomes due. See “VERIFICATION OF MATHEMATICAL COMPUTATIONS” herein.
McGladrey & Pullen LLP, Minneapolis, Minnesota, will verify at the time of delivery of the
Subordinate Lien Series 2000A Bonds that the investments in the 2000 Escrow Fund for the
advance refunded Senior Lien Series 1997A Bonds will mature at such times and yield interest in
such amounts so that, if paid on maturity or when such interest becomes due, sufficient moneys
will be available from the maturing principal and interest thereof to pay, when due, the principal
of and interest on the advance refunded Senior Lien Series 1997A Bonds.

Upon making the deposits referred to above, the City’s obligations with respect to
the Owners of the advance refunded Senior Lien Series 1997A Bonds will be fully discharged
and such Owners will be entitled to payment only from the moneys in the 2000 Escrow Fund

established therefor.



ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds, other than accrued interest, are as

follows:
Senior Lien Senior Lien Subordinate
Series 2000A  Series 2000B Series 2000A Total
Sources of Funds
Par Amount of Bonds............. . § 79,996,614 $ 62,350,000 $ 98,900,000 $241,246 614
Ongtnal Issue (Discount)/
Premium............... .. ... - (189,356) (741,666) (931,022)
Senior Lien Series 1997A Sub-
Account of Reserve and
Redemption Account (1)........ - - 10,046,870 10,046,870
Total Sources $ 79,996,614 $ 62,160.644 $108.205,204 $250,362.462
Uses of Funds
Project Costs(2).............c......c....... $ 70,436,541 $ 54,830,475 s 934,777 $126,201,793
Advance Refunding of Senior
Lien Series 1997A Bonds....... - - 94,960,136 94 960,136
Deposit to Principal and Interest
Account(l)........... e 156,870 156,870
Deposits to Reserve and
Redemption Sub-Accounts(1). 7.999 661 6,235,000 9,890,000 24,124 661
Issuance Costs(3)........cccoviiii. 903,240 648,558 953,324 2,505,122
Underwriters” Discount............... 657,172 446,611 1,310,097 2,413,880
Total Uses $§ 79,996,614 $ 62,160,644 $108,205,204 $250,362.462

The Debt Service Reserve Requirement for the Senior Lien Series 1997A Bonds will be
used to fund the Debt Service Reserve Requirement for the Subordinate Lien Series
2000A Bonds with the balance deposited in the Principal and Interest Account for the
Subordinate Lien Series 2000A Bonds.

Includes certain costs (estimated at $57 million for the Millennium Park project and the
Grant Park Garage South project) which involve public property that is either contiguous
to, or separated only by a public right of way from, the Central Loop Redevelopment
Project Area, as permitted under the Act, the Subordinate Lien Indenture and the Senior
Lien Indenture.

Includes the premium for the Municipal Bond Insurance Policy for the Senior Lien Series
2000 Bonds and the premium for the Bond Insurance Policy for the Subordinate Lien
Series 2000A Bonds that are Insured Bonds.



DESCRIPTION OF THE SUBORDINATE LIEN SERIES 2000A BONDS

General Description

The Subordinate Lien Series 2000A Bonds will be issued as fully registered bonds
in denominations of $100,000 in principal amount or any integral multiple of $5,000 in excess
thereof. The Subordinate Lien Series 2000A Bonds will be initially dated the dated date, will
mature on December 1 of the years and in the amounts, and will bear interest (computed on the
basis of a 360-day year of twelve 30-day months) at the rates and payable on the dates, set forth
on the cover page and inside cover page hereof The Subordinate Lien Series 2000A Bonds
consist of Serial Bonds maturing on December 1 of each year from 2002 through 2008 and Term
Bonds maturing on December 1, 2008, as shown on the inside cover page.

The principal of the Subordinate Lien Series 2000A Bonds will be payable at the
principal corporate trust office of the Subordinate Lien Trustee, or its successor in trust, upon
presentation of such Subordinate Lien Series 2000A Bonds. Payment of interest on the
Subordinate Lien Series 2000A Bonds shall be made to the Owners thereof and shall be paid by
check or bank draft mailed or delivered by the Subordinate Lien Trustee to the person in whose
name each Subordinate Lien Series 2000A Bond is registered on the Record Date at his or her
address as it appears on the registration books of the City maintained by the Subordinate Lien
Trustee or at such other address as is furnished in writing by such Owner to the Subordinate Lien
Trustee. The “Record Date” is May 15 and November 15 of each year.

Redemption Provisions

The Subordinate Lien Series 2000A Serial Bonds are not subject to redemption
prior to maturity.

Special Mandatory Redemption of Subordinate Lien Series 20004 Term Bonds.
The Subordinate Lien Series 2000A Term Bonds are subject to special mandatory redemption
prior to maturity at a redemption price equal to 100% of the principal amount thereof being
redeemed, plus accrued interest, if any, to the date fixed for redemption, as a whole or in part on
December 1 of each year beginning on December 1, 2002, to the extent of Available Pledged
Revenues, determined as of December 15 of the prior calendar year (or such later date as is
provided in the Subordinate Lien Indenture). “Available Pledged Revenues” means the balance
of Pledged Revenues (as defined in the Senior Lien Indenture) available for transfer to the
General Account each year in accordance with the provisions of the Senior Lien Indenture
reduced by (a) the amount of Junior Lien Revenues required to be transferred at such time to the
Junior Lien Revenue Fund in accordance with the provisions of the Subordinate Lien Indenn_xre
(exclusive of amounts to be applied to the special mandatory redemption of Subordinate Lien
Series 2000A Term Bonds pursuant to this paragraph); and (b) an amount equal to SI,SO0,000;
provided, however, (x) in no event shall the amount of Available Pledged Revenues 1n any year
exceed $5,500,000, and (y) the amounts set forth in this definition shall be non-cumulative from
year to year. See “SECURITY FOR THE SUBORDINATE LIEN SERIES 2000A BONDS -
Application of Pledged Revenues Under the Senior Lien Indenture.” ,

The effect of the special mandatory redemption described abov_e on the average
life of the Subordinate Lien Series 2000A Term Bonds is uncertain. Assuming no Available
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Pledged Revenues during the term of the Subordinate Lien Series 2000A Term Bonds, the
average life of the Subordinate Lien Series 2000A Term Bonds would be approximately 8.2
years. If, however, the amount of Available Pledged Revenues in each year prior to December
31, 2007 equals or exceeds 35,500,000, the average life of the Subordinate Lien Series 2000A
Term Bonds would be approximately 4 7 years.

Selection of Subordinate Lien Series 20004 Term Bonds for Redemption; Notice.
In the event of the redemption of less than all the Subordinate Lien Series 2000A Term Bonds,
the aggregate amount to be redeemed shall be $100,000 or an integral multiple of that amount
and the Subordinate Lien Trustee shall assign to each Subordinate Lien Series 2000A Term Bond
a distinctive number of each $100,000 of such Subordinate Lien Series 2000A Term Bond and
shall select by lot from the numbers so assigned as many numbers as, at $100,000 for each
number, shall equal the amount of such Subordinate Lien Series 2000A Term Bonds to be
redeemed. The Subordinate Lien Series 2000A Term Bonds to be redeemed in part shall be the
Subordinate Lien Series 2000A Term Bonds whose assigned numbers were so selected; provided
that only so much of the amount of each Subordinate Lien Series 2000A Term Bond shall be
redeemed as shall equal $100,000 for each number assigned to it and so selected.

Written notice of the redemption of any or all of the Subordinate Lien Series
2000A Term Bonds shall be given by the Subordinate Lien Trustee to the Owner thereof by first-
class mail, postage prepaid, to the address shown on the registration books of the City
maintained by the Subordinate Lien Trustee or at such other address as is furnished in writing by
such Owner to the Subordinate Lien Trustee. The date of the mailing of such notice shall be not
less than 30 days prior to the date fixed for redemption, and when any or all of said Subordinate
Lien Series 2000A Term Bonds or any portion thereof shall have been called for redemption and
payment made or provided for, interest on the Subordinate Lien Series 2000A Term Bonds
called for redemption shall cease from and after the date so specified.

Negotiability, Transfer, Exchange and Registry

The Subordinate Lien Series 2000A Bonds will be negotiable, subject to the
following provisions for registration, exchange and transfer. The City shall maintain and keep,
at the office of the Subordinate Lien Registrar, books for the registration and transfer of
Subordinate Lien Series 2000A Bonds. The City has appointed the Subordinate Lien Trustee to
serve as the Subordinate Lien Registrar pursuant to the Subordinate Lien Indenture. Upon
presentation of any Subordinate Lien Series 2000A Bond for registration and transfer at the
office of the Subordinate Lien Registrar, the City shall register or cause to be registered upon
those books, and shall permit to be transferred on those books, any Subordinate Lien Series
2000A Bond entitled to registration or transfer.

Each Subordinate Lien Series 2000A Bond shall be transferable only by the
Owner of the Subordinate Lien Series 2000A Bond in person or by such Owner’s attorney duly
authorized in writing, upon surrender of the Subordinate Lien Series 2000A Bond together with a
written instrument of transfer satisfactory to the Subordinate Lien Registrar, duly executed by the
Owner or such Owner’s duly authorized attorney. Upon the surrender for transfer of any such
Subordinate Lien Series 2000A Bond, the City shall execute and the Subordinate Lien Trustee
shall authenticate and deliver a new Subordinate Lien Series 2000A Bond or Subordinate Lien
Series 2000A Bonds registered as directed by the instrument of transfer, of the same aggregate
principal amount and maturity as the surrendered Subordinate Lien Series 2000A Bonds. The
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Subgrdinate.Lien Series 2000A Bonds may, upon surrender at the office of the Subordinate Lien
Registrar with a written instrument of transfer satisfactory to the Subordinate Lien Registrar
duly executed by the Owner or such Owner’s duly authorized attorney, be exchanged for ax;
equal aggregate principal amount of Subordinate Lien Series 2000A Bonds of the same maturity
and interest rate.

. The City and each Fiduciary may deem and treat the person in whose name any
Subordinate Lien Series 2000A Bond is registered upon the registration books of the City as the
absplute owner of such Subordinate Lien Series 2000A Bond, whether such Subordinate Lien
Series 2000A Bond be overdue or not, for the purpose of receiving payment of, or on account of,
the principal of, redemption premium, if any, and interest on such Subordinate Lien Series
2000A Bond and for all other purposes, and all such payments so made to any such Owner or
upon its order will be valid and effective to satisfy and discharge the liability upon such
Subordinate Lien Series 2000A Bond to the extent of the sum or sums so paid, and neither the
City nor any Fiduciary will be affected by any notice to the contrary.

For every transfer or exchange of Subordinate Lien Series 2000A Bonds, the City,
the Subordinate Lien Trustee or any Subordinate Lien Registrar may make a charge sufficient to
reimburse it for- any tax, fee or other governmental charge required to be paid with respect to
such transfer. The Subordinate Lien Registrar and the Subordinate Lien Trustee will not be
required to make any registration, transfer or exchange of Subordinate Lien Series 2000A Bonds
during the period between each Record Date and the next succeeding Interest Payment Date or
after a Subordinate Lien Series 2000A Term Bond has been called for redemption or, in the case
of any proposed redemption, during the 15 days next preceding the date of first giving notice of
redemption.

Book-Entry System

The following information concerning The Depository Trust Company, New
York, New York (“DTC”), has been furnished by DTC. Neither the City nor the Underwriters
take responsibility for its accuracy or completeness.

The Subordinate Lien Series 2000A Bonds will initially be issued as registered
bonds through a book-entry system operated by DTC, acting as securities depository for the
Subordinate Lien Series 2000A Bonds. The ownership of one fully registered Subordinate Lien
Series 2000A Bond for each maturity as set forth on the inside cover page, each in the aggregate
principal amount of such maturity, will be registered in the name of Cede & Co., as nominee for
DTC. DTC has advised the City that it is a limited purpose trust company organized under the
laws of the State of New York, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing
agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, as amended. DTC was created to hold securities of participating members (the
“Participants”) and to facilitate the clearance and settlement of securities transactions among
Participants in such securities through electronic book-entry changes in accounts of the
Participants, thereby eliminating the need of physical movement of securities certificates.
Participants include securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations, some of which (and/or their representatives) own DTC. Access
to the DTC system is also available to others such as banks, brokers, dealers and trust companies
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that clear through or maintain a custodial relationship with a Participant, either directly or
indirectly.

Ownership interests in the Subordinate Lien Series 2000A Bonds may be
purchased only by or through Participants. Such Participants and the persons for whom they
acquire interests in the Subordinate Lien Series 2000A Bonds as nominees will not receive
certificated Subordinate Lien Series 2000A Bonds, but each Participant will receive a credit
balance in the records of DTC in the amount of such Participant’s interest in the Subordinate
Lien Series 2000A Bonds, which will be confirmed in accordance with DTC’s standard
procedures. Each such person for whom a Participant has an interest in the Subordinate Lien
Series 2000A Bonds, as nominee, may desire to make arrangements with such Participant to
have all notices of redemption, if any, or other communications of the City to DTC which may
affect such persons forwarded in writing by such Participant and to have notification made of all
principal and interest payments. NEITHER THE CITY NOR THE SUBORDINATE LIEN
TRUSTEE SHALL HAVE ANY RESPONSIBILITY OR OBLIGATION IN ANY RESPECT
TO SUCH PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES
WITH RESPECT TO THE SUBORDINATE LIEN SERIES 2000A BONDS.

DTC will receive payment of interest and principal and premium, if any, on the
Subordinate Lien Series 2000A Bonds from the Subordinate Lien Trustee, to be remitted to the
Participants for the benefit of the beneficial owners, and thereafter paid by the Participants to the
beneficial owners. The ownership interest of each beneficial owner in the Subordinate Lien
Series 2000A Bonds will be recorded through the computerized book-entry system operated by
DTC and through the records of the Participants.

When reference is made to any action which is required or permitted to be taken
by the beneficial owners, such reference relates only to those persons permitted to act (by statute,
regulation or otherwise) on behalf of such beneficial owners for such purposes. When notices
are given, they will be sent by the City or the Subordinate Lien Trustee to DTC with a request
that DTC forward (or cause to be forwarded) the notices to the Participants so that such
Participants may forward (or cause to be forwarded) the notices to the beneficial owners.

It will be the responsibility of the Participants to furnish confirmations of
purchases of the Subordinate Lien Series 2000A Bonds to the beneficial owners. Transfers of
ownership interests in the Subordinate Lien Series 2000A Bonds will be accomplished by book
entries made by DTC and the Participants who act on behaif of the beneficial owners. Beneficial
owners will not receive certificates representing their ownership interest in the Subordinate Lien
Series 2000A Bonds, except as specifically provided in the Subordinate Lien Indenture. Interest,
principal and premium, if any, will be paid by the Subordinate Lien Trustee to DTC, then paid by
DTC to the Participants, and thereafter paid by the Participants to the beneficial owners when

due.

For every transfer and exchange of the Subordinate Lien Series 2000A Bonds, the
City, the Subordinate Lien Trustee, DTC and the Participants may charge the beneficial owner a
sum sufficient to cover any tax or other governmental charge that may be imposed in relation to

it.

DTC may determine to discontinue providing its services with respect to Fhe
Subordinate Lien Series 2000A Bonds at any time by giving notice to the City and discharging
Q



?ts responsibilities with respect thereto under applicable law. Under such circumstances (if there
IS no successor securities depository), the City is obligated to deliver Subordinate Lien Series
2000A Bond certificates as described in the Subordinate Lien Indenture. If the Authorized
Officer of ghe City determines that DTC or a successor is incapable of discharging its
.res.ponsibilitles as a securities depository for the Subordinate Lien Series 2000A Bonds or that it
is in the best interests of the beneficial owners that they be able to obtain certificated Subordinate
Lien Series 2000A Bonds, the City may cause the Subordinate Lien Trustee to authenticate and
deliver Subordinate Lien Series 2000A Bond certificates to Participants. If DTC is no longer to
serve as securities depository for the Subordinate Lien Series 2000A Bonds, DTC, the City and
the Subordinate Lien Trustee shall cooperate with one another in taking appropriate action to
make available separate certificates evidencing the Subordinate Lien Series 2000A Bonds to the
Participants having Subordinate Lien Series 2000A Bonds credited to their DTC accounts or
arrange for another securities depository operating a book-entry securities depository to maintain
custody of certificates evidencing the Subordinate Lien Series 2000A Bonds.

The City and the Subordinate Lien Trustee will have no responsibility or
obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any Participant
with respect to any ownership interest in the Subordinate Lien Series 2000A Bonds, (i) the
delivery to any Participant or any other person, other than an Owner, of any notice with respect
to the Subordinate Lien Series 2000A Bonds, including any notice of redemption, if any, or (iii)
the payment to any Participant or any other person, other than an Owner, of any amount with
respect to principal of, premium, if any or interest on the Subordinate Lien Series 2000A Bonds.

SECURITY FOR THE SUBORDINATE LIEN SERIES 2000A BONDS

Limited Obligations

The Subordinate Lien Series 2000A Bonds, together with the interest and
premium, if any, thereon, are limited obligations of the City, payable solely from Junior Lien
Revenues and the amounts on deposit in and pledged to certain funds and accounts as provided
for in the Subordinate Lien Indenture. No Owner of any Subordinate Lien Series 2000A Bond
will have the right to. compel the exercise of any taxing power of the City for payment of
principal thereof or interest or premium, if any, thereon. THE SUBORDINATE LIEN SERIES
2000A BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY WITHIN THE
MEANING OF ANY STATUTORY OR CONSTITUTIONAL PROVISION.

Pledge of Junior Lien Revenues

The Subordinate Lien Series 2000A Bonds and any additional Subordinate Lien
Bonds hereafter issued pursuant to the Subordinate Lien Indenture on a parity basis with the
Subordinate Lien Series 2000A Bonds (collectively, the “Subordinate Lien Bonds™) are secured
by a pledge of Junior Lien Revenues and all of the moneys, securities and earnings thereon in all
funds, accounts and sub-accounts, except the Program Expense Account and the Rebate
Account, established pursuant to the Subordinate Lien Indenture. The term “Junior Lien
Revenues” means amounts transferred from time to time from the General Account of the
Incremental Taxes Fund under the Senior Lien Indenture to pay the principal, Redemption Price,
if any, and interest on Junior Lien Obligations (such as the Subordinate Lien Ser‘ies ZOOQA
Bonds), including amounts transferred from the General Account to the Subqrdmate Lien
Trustee for deposit into the Junior Lien Revenue Fund under the Subordinate Lien Indenture
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See the sub-captions “Pledged Revenues and Application Thereof Under the Senior Lien
Indenture” and “Junior Lien Revenue Fund” below. The Subordinate Lien Indenture provides
that the Junior Lien Revenues are and will be free and clear of any pledge, lien, charge or
encumbrance prior to, or of equal rank with, the pledge and lien created by the Subordinate Lien
Indenture. The pledge of Junior Lien Revenues is irrevocable until the obligations of the City
are discharged under the Subordinate Lien Indenture.

The pledge of Junior Lien Revenues is subject and subordinate to the prior pledge
of Pledged Revenues in favor of all Senior Lien Bonds issued and outstanding under the Senior
Lien Indenture. Pledged Revenues means “Incremental Taxes and any other revenues from any
source whatsoever designated to pay principal of, premium, if any, or interest on the Senior Lien
Bonds, including, without limitation, amounts on deposit in and pledged to various funds and
accounts (other than the Program Expenses Account and the Rebate Account under the Senior
Lien Indenture) as provided in the Senior Lien Indenture, together with interest eamnings
thereon.”

The Senior Lien Indenture provides that all Incremental Taxes will be set aside as
collected and be deposited by the City Treasurer in the Incremental Taxes Fund established
under the Senior Lien Indenture. See the caption “Pledged Revenues and Application Thereof
Under the Senior Lien Indenture” below. The pledge is irrevocable until the obligations of the
City are discharged under the Senior Lien Indenture. The final maturity of the Senior Lien
Series 2000A Bonds is December 1, 2008 and the final maturity of the Subordinate Lien Series
2000A Bonds is December 1, 2008. It is anticipated that Incremental Taxes levied in 2007 and
collectable in 2008 will be available, on a subordinate basis, to pay Outstanding Subordinate
Lien Series 2000A Bonds at such final maturity on December 1, 2008. The Central Loop
Redevelopment Project terminates on December 31, 2008 and there is no assurance the Senior
Lien Trustee will receive Incremental Taxes collected after that date. However, the City has
covenanted in the Subordinate Lien Indenture to deposit, or cause to be deposited, Incremental
Taxes the City receives that are attributable to levy year 2007 or any prior levy year, to the credit
of the Incremental Taxes Fund in accordance with the Senior Lien Indenture. See
“BONDOWNER'’S RISKS - Limited Source of Payment” and “ESTIMATED DEBT SERVICE
AND DEBT SERVICE COVERAGE.”.

The payment of principal of and interest on the Subordinate Lien Bonds is subject
and subordinate to the payment of the Senior Lien Bonds, as provided in the Senior Lien
Indenture, and certain deposit requirements therein provided. See the caption “Pledged
Revenues and Application Thereof Under the Senior Lien Indenture” below.

Pledged Revenues and Application Thereof Under the Senior Lien Indenture

In accordance with the provisions of the Act and the Senior Lien Indenture,
Incremental Taxes are to be paid to the City Treasurer and then deposited into the Incremental
Taxes Fund established under the Senior Lien Indenture. All Pledged Revenues, including
Incremental Taxes, deposited in the Incremental Taxes Fund are required to be transferred by the
City Treasurer to the Senior Lien Trustee for application in accordance with the Senior Lien
Indenture, as follows: (1) first, to pay Program Expenses (as defined in the Senior Lien
Indenture) for the next succeeding calendar year, (2) next, to pay principal of and redemption
premium, if any, and interest on the Senior Lien Bonds as the same become due in the next
succeeding calendar year, (3) next, for transfer to the Reserve and Redemption Account
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established for each Series of Senior Lien Bonds outstanding until the amount on deposit therein
equals the Debt Service Reserve Requirement for each Series of the Senior Lien Bonds, and (4)
the balance shall be transferred to the City Treasurer and credited to the General Account.
Money‘s in the General Account shall be used first, if necessary, to remedy any deficiencies in
any prior accounts in the Incremental Taxes Fund, including the Rebate Account under the
Senior Lien Indenture; second, for the purpose of crediting the amounts to the respective
accounts established under any indenture with respect to Junior Lien Obligations, including
deposits to the Junior Lien Revenue Fund under the Subordinate Lien Indenture; and then for
other authorized purposes as directed by the Chief Financial Officer of the City.

The Senior Lien Indenture provides that the Pledged Revenues are and will be
free and clear of any other pledge, lien, charge or encumbrance prior to, or of equal rank with,
the pledge and lien created by the Senior Lien Indenture except for the rights of holders of
certain specified contractual obligations to payment of specific project redevelopment costs (the
“Excluded Contractual Obligations,” as defined in APPENDIX A to this Official Statement).

At the time of the issuance of the Subordinate Lien Series 2000A Bonds, the City
will represent that, with the exception of the Excluded Contractual Obligations, (i) the Pledged
Revenues are not subject to any claim, lien or contractual obligation prior to or on a parity with
the pledge and lien in favor of the Senior Lien Series 2000 Bonds and the Senior Lien Series
1997 Bonds as set forth in the Senior Lien Indenture and (ii) with the further exception of the
Senior Lien Indenture, the Senior Lien Series 2000 Bonds and the Senior Lien Series 1997
Bonds, the Junior Lien Revenues are not subject to any claim, lien or contractual obligation prior
to or on a parity with the pledge and lien in favor of the Subordinate Lien Series 2000A Bonds as
set forth in the Subordinate Lien Indenture. The City will further represent that it either has
satisfied or has reserved funds reasonably determined to be fully sufficient to satisfy the
Excluded Contractual Obligations.

Junior Lien Revenue Fund

The Junior Lien Revenue Fund is established under the Subordinate Lien
Indenture as a special fund of the City, to be held by the Subordinate Lien Trustee subject to the
provisions of the Subordinate Lien Indenture, separate and apart from all other funds and
accounts of the City. Separate accounts have been established within the Junior Lien Revenue
Fund known as the “Program Expenses Account,” the “Principal and Interest Account,” the
“Reserve and Redemption Account” and the “Rebate Account.” Within the Principal and
Interest Account, a Capitalized Interest Sub-Account shall be established. Within the Reserve
and Redemption Account, a separate Sub-Account will be established for each Series of
Subordinate Lien Bonds. All moneys on deposit in such accounts and sub-accounts, other than
the Program Expenses Account and the Rebate Account, are pledged to the payment of the
Subordinate Lien Bonds; provided that any separate sub-account established within the Re§erve
and Redemption Account.for any Series of Subordinate Lien Bonds pursuant to a Sgbordmgte
Lien Supplemental Indenture shall only secure and be pledged to such Series of Subordinate Lien
Bonds unless otherwise provided in the Subordinate Lien Indenture.

The City covenants and agrees under the Subordinate Lien Indenture to ma.ke,.or
cause to be made, transfers from the General Account established under the Senior Lien
Indenture to the Junior Lien Revenue Fund established under the Subordinate Lien Indgnmre no
later than the later of (a) December 15 of each year, or (b) 30 days following the receipt of the
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second installment of Incremental Taxes if not received by December 15, so as to provide
sufficient funds to make the annual deposits into the accounts described below as follows:

Program Expenses Account. From Junior Lien Revenues first received by
the Subordinate Lien Trustee, the Subordinate Lien Trustee shall credit to and
deposit into the Program Expenses Account an amount of Junior Lien Revenues
sufficient to pay Program Expenses for the next succeeding calendar year. The
City shall provide to the Subordinate Lien Trustee information, calculations or
estimates of Program Expenses for the next succeeding calendar year, and the
Subordinate Lien Trustee may reasonably rely upon such information,
calculations or estimates of such Program Expenses as necessary to determine the
proper amounts of such deposit into the Program Expenses Account.

Principal and Interest Account. The Subordinate Lien Trustee shall next
credit to and shall deposit into the Principal and Interest Account an amount of
Junior Lien Revenues sufficient to pay the principal of and interest on all
Outstanding Subordinate Lien Bonds coming due during the next succeeding
calendar year. Except as provided below, such moneys shall be used solely and
only for the purpose of paying principal of and redemption premium, if any, and
interest on the Subordinate Lien Bonds as the same become due. Any capitalized
interest received upon the sale of Subordinate Lien Bonds that is deposited in the
Capitalized Interest Sub-Account within the Principal and Interest Account or
otherwise credited to the Principal and Interest Account shall be used to pay
interest coming due on the Subordinate Lien Bonds prior to applying any other
moneys for that purpose.

Reserve and Redemption Account. The Subordinate Lien Trustee shall
next transfer the balance of the Junior Lien Revenues into the Reserve and
Redemption Account until such Account (exclusive of any amounts held in a Sub-
Account therein for special mandatory redemption) equals the Debt Service
Reserve Requirement. Thereafter, no further transfers shall be made into such
Account for such purpose, except that when any money has been transferred
therefrom to prevent or remedy a deficiency in the Principal and Interest Account,
transfers from Junior Lien Revenues shall be resumed and continued until the
Reserve and Redemption Account (exclusive of amounts held therein for special
mandatory redemption) has been restored to an aggregate amount equal to the
Debt Service Reserve Requirement for the Subordinate Lien Bonds. The
Subordinate Lien Trustee shall value the investments in the Reserve and
Redemption Account, on the basis of market price, on the 15th business day
preceding each June 1 and December 1.

The City may establish separate Sub-Accounts in the Reserve and
Redemption Account. Moneys on deposit in each Sub-Account of the Reserve
and Redemption Account shall be transferred to the Principal and Interest
Account as may be necessary from time to time to prevent or remedy a default in
the payment of interest or premium, if any, on or principal of the applicable Series
of Subordinate Lien Bonds. Amounts on deposit in each Sub-Account in excess
of its Debt Service Reserve Requirement shall be transferred to the Principal and
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Interest Account and applied to the payment of principal of the applicable Series
of Subordinate Lien Bonds.

' Amounts for Special Mandatory Redemption. The balance of the Junior
Lien Revenues remaining after crediting the required amounts to the respective
accounts described above shall be deposited into a sub-account of the Reserve and
Redemption Account for application to the special mandatory redemption of the
Subordinate Lien Series 2000A Term Bonds from Available Pledged Revenues,
to the extent required by the Subordinate Lien Supplemental Indenture. See
“DESCRIPTION OF THE SUBORDINATE LIEN SERIES 2000A BONDS -
Redemption Provisions - Special Mandatory Redemption of Subordinate Lien
Series 2000A Term Bonds.”

Rebate Account. There shall be deposited into the Rebate Account, from
the Junior Lien Revenue Fund as necessary, amounts necessary to fund the Rebate
Account in anticipation of making required rebate payments to the United States
in accordance with the City’s tax compliance agreement. The amount to be so
deposited will be certified to the Subordinate Lien Trustee from time to time by
the City. All rebates, special impositions or taxes for such purpose payable to the
United States of America (Internal Revenue Service) shall be payable from the
Rebate Account. Amounts on deposit in the Rebate Account are not pledged to
the payment of the Subordinate Lien Series 2000A Bonds.

Investments. The moneys on deposit in the Junior Lien Revenue Fund and
the various accounts in the Junior Lien Revenue Fund shall be invested from time
to time in Investment Securities that mature no later than necessary to provide
moneys when needed for payments from such Fund or accounts, pursuant to
directions from the City to the Subordinate Lien Trustee. Any earnings on such
investments in the Reserve and Redemption Account shall be credited to and held
in the applicable Sub-Accounts of the Reserve and Redemption Account so long
as the balance of any Sub-Account is less than the Debt Service Reserve
Requirement for such Sub-Account, and next shall be transferred to the Principal
and Interest Account. All other investment earnings shall be attributed to the
account within the Junior Lien Revenue Fund for which the investment was made.

Directions Regarding Deposits. Pursuant to the direction of the City, the
Senior Lien Trustee will be directed to calculate Available Pledged Revenues as
of December 15 of each calendar year (or such later date as is provided in the
Subordinate Lien Indenture) and to provide such calculation to the City and the
Subordinate Lien Trustee promptly thereafter. Such Available Pledged Revenues
will be used to effect a special mandatory redemption of the Subordinate Lien
Series 2000A Term Bonds on December 1 of the following calendar year. In
addition, pursuant to the direction of the City as set forth in the Subordinate Lien
Indenture, the Subordinate Lien Trustee will be directed to calculate the amounts
necessary to make the required deposits described above and to provide such
calculation to the City and the Senior Lien Trustee no later than December 1 of

each year.
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Debt Service Reserve Requirement

At the time of delivery of the Subordinate Lien Series 2000A Bonds, an amount
equal to 10% of the original principal amount of such Series will be deposited into a separate
Sub-Account of the Reserve and Redemption Account established for such Series. The amount
required to be maintained in such Sub-Account (the “Debt Service Reserve Requirement”) shall
be equal to 10% of the original principal amount of the Subordinate Lien Series 2000A Bonds.
Moneys on deposit in such Sub-Account will be transferred to the Principal and Interest Account
as may be necessary from time to time to prevent or remedy a default in the payment of principal
of or interest on the Subordinate Lien Series 2000A Bonds. Amounts on deposit in the Sub-
Account in excess of its Debt Service Reserve Requirement shall be transferred to the Principal
and Interest Account and applied to the payment of principal of the Subordinate Lien Series
2000A Bonds.

Additional Senior Lien Bonds; Senior Lien Refunding Bonds; Junior Lien Obligations

In connection with the issuance of the Subordinate Lien Series 2000A Bonds, the
City will covenant with the Owners of Subordinate Lien Bonds not to issue any additional Senior
Lien Bonds, except Senior Lien Refunding Bonds, having a parity lien with the Senior Lien
Series 2000 Bonds and the Senior Lien Series 1997 Bonds on the Pledged Revenues.

Subject to complying with the conditions set forth in the Senior Lien Indenture,
the City may issue Senior Lien Refunding Bonds. One of the conditions to the issuance of
Senior Lien Refunding Bonds is evidence that Annual Debt Service Requirements for all
outstanding Senior Lien Bonds, after giving effect to the refunding, does not exceed Annual Debt
Service Requirements immediately prior to the refunding. Except with respect to Sub-Accounts
of the Reserve and Redemption Account which secure particular Series of Senior Lien Bonds
and as otherwise provided in the Senior Lien Indenture, any such Senior Lien Refunding Bonds
will share ratably and equally with the other Senior Lien Bonds in the Pledged Revenues,
including Incremental Taxes, and the funds and accounts established by the Senior Lien
Indenture.

Additional Subordinate Lien Bonds

Subject to complying with the conditions set forth in the Subordinate Lien
Indenture, the City may issue additional Subordinate Lien Bonds and Subordinate Lien
Refunding Bonds in the future. With respect to all Series of Subordinate Lien Bonds, other than
Subordinate Lien Refunding Bonds, issued and delivered subsequent to the delivery of the
Subordinate Lien Series 2000A Bonds, the City is required to deliver a certificate of an
Authorized Officer:

(1) setting forth for the current calendar year and each calendar year
thereafter the projected Incremental Taxes and other Pledged Revenues to be generated
or otherwise available for payment of Senior Lien Bonds and Subordinate Lien Bonds,
which projection of Incremental Taxes shall be based on a report prepared by an
independent consultant having recognited urban renewal and tax increment financing
expertise,
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(i) setting forth for the current calendar year and each calendar year thereafter,
the Anpual Debt Service Requirement on account of all Senior Lien Bonds and
Subordinate Lien Bonds then Outstanding and the Subordinate Lien Bonds proposed to
be issued under the Subordinate Lien Indenture; provided that for purposes of such
calculation only, all references to Bond Year in the definitions in Senior Lien Indenture
shall be deemed to refer instead to calendar year,

(i)  establishing that (A) the amounts shown in subparagraph (i) above for
each calendar year up to and including calendar year 2006 shall be not less than 150
percent of the Annual Debt Service Requirement calculated pursuant to subparagraph
(if) above for the next succeeding calendar year, and (B) the amounts determined in
subparagraph (i) above for calendar years 2007 and 2008, in the aggregate, shall be not
less than 150 percent of the Annual Debt Service Requirement, calculated pursuant to
subparagraph (ii) above, for calendar year 2008; provided, however, that, the
calculations pursuant to subparagraph (ii) above shall be exclusive of the final maturing
principal amount of any series to the extent of the applicable Debt Service Reserve
Requirement if amounts held in the Reserve and Redemption Account for such series
are expected to be available to pay Senior Lien Bonds or Subordinate Lien Bonds of
such series on such final maturity date; and

(iv)  stating that all required deposits to all Funds, Accounts and Sub-Accounts
under the Subordinate Lien Indenture and under the Senior Lien Indenture are current.

For a more detailed description of the conditions required to issue additional
Subordinate Lien Bonds and Subordinate Lien Refunding Bonds, see “THE INDENTURE -
Additional Bonds and Refunding Bonds™ herein.

Subject to compliance with the conditions set forth in the Subordinate Lien
Indenture and the Senior Lien Indenture, the City may issue additional Subordinate Lien Bonds
or other Junior Lien Obligations for the purposes authorized in the Central Loop Redevelopment
Plan. The City has agreed not to issue additional Subordinate Lien Bonds without the consent of
the bond insurer for the outstanding Senior Lien Bonds.

The City is issuing its Senior Lien Series 2000 Bonds concurrently with the
issuance of the Subordinate Lien Series 2000A Bonds. See “PLAN OF FINANCE" herein. The
City has no present plans to issue additional Senior Lien Bonds, Refunding Bonds, other
Subordinate Lien Bonds or other Junior Lien Obligations, but may do so in the future.

BOND INSURANCE

The following information has been furnished by ACA Financial Guaranty
Corporation (“ACA”) for use in this Official Statement. Reference is made to APPENDIX D for
a specimen of ACA’s policy. References to owners under this caption refer to owners of the

Insured Bonds.
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Payment Pursuant to Bond Insurance Policy

ACA has made a commitment to issue a bond insurance policy (the “Policy”)
relating to the Insured Bonds effective as of the date of issuance of the Insured Bonds. Under the
terms of the Policy, ACA unconditionally and irrevocably guarantees the full and complete
payment required to be made by or on behalf of the City (the “Issuer”) to the trustee or paying
agent (as designated in the documentation providing for the issuance of and securing the Insured
Bonds) for the Insured Bonds, for the benefit of any owner, or, at the election of ACA, directly to
such owner, that portion of the principal of and interest on the Insured Bonds which shall
become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer (as-such
terms are defined in the Policy). ACA will make such payments to or for the benefit of each
owner on the later of the day on which such principal and interest becomes Due for Payment or
within one Business Day following the Business Day on which ACA shall have received Notice
of Nonpayment (as such terms are defined in the Policy). The Policy is non-cancelable for any
reason. - =

The Policy will insure an amount equal to (i) the principal of (either at the stated
maturity or pursuant to a mandatory sinking fund payment) and interest on, the Insured Bonds as
such payments shall become Due for Payment but shall not be so paid by reason of Nonpayment
by the Issuer (except that in the event of any acceleration of the due date of such principal by
reason of mandatory or optional redemption or acceleration resulting from defauit or otherwise,
other than pursuant to a mandatory sinking fund payment, the payments guaranteed by the Policy
shall be made in such amounts and at such times as such payments of principal would have been
due had there not been any such acceleration); and (ii) the reimbursement of any such payment
which is subsequently recovered from any owner of the Insured Bonds pursuant to a final non-
appealable order of a court of competent jurisdiction that such payment constitutes an avoidable
preference to such owner within the meaning of any applicable bankruptcy law (a “Preference”).

The Policy does not insure against loss of any redemption premium which may at
any time be payable with respect to any Insured Bond. The Policy does not, under any
circumstance, insure against loss relating to: (i) optional or mandatory redemptions (other than
mandatory sinking fund redemptions); (ii) any payments to be made on an accelerated basis; (iii)
payments of the purchase price of Insured Bonds upon tender by an owner thereof; or (iv) any
Preference relating to (i) through (iii) above. The Policy also does not insure against
nonpayment of principal of or interest on the Insured Bonds resulting from the insolvency,
negligence or any other act or omission of the trustee or paying agent for the Insured Bonds.

Upon receipt of telephonic or electronic notice, such notice subsequently
confirmed in writing by registered or certified mail, or upon receipt of written notice by
registered or certified mail, by ACA from the trustee or paying agent or any owner of a Insured
Bond the payment of an insured amount for which is then due, that such required payment has
not been made, ACA on the due date of such payment or within one business day after receipt of
notice of such nonpayment, whichever is later, will make a deposit of funds, in an account with
the trustee or paying agent, or its successor, sufficient for the payment of any such insured
amounts which are then due. Upon presentment and surrender of such Insured Bonds or
presentment of such other proof of ownership of the Insured Bonds, together with any
appropriate instruments of assignment to evidence the assignment of the insured amounts due on
the Insured Bonds as are paid by ACA, and appropriate instruments to effect the appointment of
ACA as agent for such owners of the Insured Bonds in any legal proceeding related to payment
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of insured amounts on the Insured Bonds, such instruments being in a form satisfactory to ACA,
ACA shall disburse to such owners or the paying agent payment of the insured amounts due on

such Insured Bonds, less any amount held by the paying agent for the payment of such insured
amounts and legally available therefor.

ACA'’s Rights Under the Financing Documents

Under the financing documents, ACA has certain rights to consents, notices and
to control certain procedures, including, without limitation, the right to control proceedings,
without the consent of bondholders, following an event of default under the financing
documents. Reference is made to the provisions of the financing documents for a more complete
description of ACA’s rights thereunder.

ACA Financial Guaranty Corporation

ACA is domiciled in the State of Maryland and licensed to do business in and
subject to regulation under the laws of all 50 states; the District of Columbia, the Commonwealth
of Puerto Rico, the Virgin Islands of the United States and the Territory of Guam. State laws
regulate the amount of both the aggregate and individual risks that may be insured, the payment
of dividends by ACA, changes in control and transactions among affiliates. Additionally, ACA
is required to maintain contingency reserves on its liabilities in certain amounts and for certain
periods of time.

As of June 30, 2000, ACA had, on an unaudited basis, admitted assets of
$176,648,272, total liabilities of $89,829,461, and total capital and surplus of $86,818,811, as
determined in accordance with statutory accounting practices prescribed or permitted by
insurance regulatory authorities.

Copies of ACA’s year-end financial statements prepared in accordance with
statutory accounting practices are available without charge from ACA. The address of ACA is
140 Broadway 47" Floor, New York, New York 10005. The telephone number of ACA is (888)
427-2833. '

Standard & Poor’s Ratings Service rates the financial strength of ACA “A”. The
rating reflects the rating agency’s current assessment of the creditworthiness of ACA and its
ability to pay claims on its policies of insurance. Any further explanation as to the significance
of the above rating may be obtained only from the rating agency. The above rating is not a
recommendation to buy, sell or hold the Insured Bonds, and such rating may be subject to
revision or withdrawal at any time by the rating agency. Any downward revision or withdrawal
of the above rating may have an adverse effect on the market price of the Insured Bonds. . ACA
does not guaranty the market price of the Insured Bonds nor does it guaranty that the rating on
the Insured Bonds will not be revised or withdrawn.

OTHER THAN WITH RESPECT TO INFORMATION CONCERNING ACA
FINANCIAL GUARANTY CORPORATION (“ACA”) CONTAINED UNDER THE
CAPTION “BOND INSURANCE” HEREIN, NONE OF THE INFORMATION IN THIS
OFFICIAL STATEMENT HAS BEEN SUPPLIED OR VERIFIED BY ACA AND ACA
MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO (I)
THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION; (II) THE VALIDITY
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OF THE INSURED BONDS; OR (IIT) THE TAX EXEMPT STATUS OF THE INTEREST ON
THE INSURED BONDS.

BONDOWNER’S RISKS

Investment in the Subordinate Lien Series 2000A Bonds involves the assumption
of certain risks. The following summary is not intended to be complete and does not purport to
identify all possible risks that should be considered by prospective purchasers of Subordinate
Lien Series 2000A Bonds. For a further discussion of risks, see the Consultant’s Report
(including the Addendum thereto dated October 6, 2000 and the Addendum thereto dated
September 18, 2000) attached hereto as APPENDIX B.

In particular, prospective purchasers of the Subordinate Lien Series 2000A Bonds
should note that changes in any of the matters affecting the amount or collection of Incrementat
Taxes (such as, for example, Assessed Valuation, the multiplier, tax rates or changes in law or
tax procedures) could reduce the amount of Incremental Taxes to an amount that, together with
any available funds, is insufficient to pay debt service on the Senior Lien Bonds and the
Subordinate Lien Series 2000A Bonds when due.

Limited Source of Payment

The Subordinate Lien Series 2000A Bonds are limited obligations of the City,
payable solely from Junior Lien Revenues, as described herein, and from amounts on deposit in
and pledged to certain funds and accounts established under the Subordinate Lien Indenture.
The Subordinate Lien Series 2000A Bonds do not constitute an indebtedness of the City within
the meaning of any constitutional or statutory provision or limitation or a pledge of the full faith
and credit of the City or the State of Illinois. No Owner of the Subordinate Lien Series 2000A
Bonds will have the right to compel the exercise of any taxing power of the City, the State or any
other political subdivision thereof, for payment of the principal of or interest or premium, if any,
on the Subordinate Lien Series 2000A Bonds.

Payment of the Subordinate Lien Series 2000A Bonds and any other Subordinate
Lien Bonds is subject and subordinate to the prior pledge of Pledged Revenues to (1) the
payment of the Senior Lien Bonds as provided in the Senior Lien Indenture and (2) certain
deposit requirements therein provided.

The Senior Lien Bonds are secured by a pledge of Pledged Revenues and all of
the moneys, consisting primarily of Incremental Taxes derived by the City from the Central
Loop Redevelopment Project Area, on deposit in certain accounts within the Incremental Taxes
Fund, a trust fund established pursuant to the Act, the Ordinance and the Senior Lien Indenture
for the purpose of carrying out the covenants, terms and conditions imposed upon the City by th=
Senior Lien Indenture. The term “Pledged Revenues” means “Incremental Taxes and any other
revenues from any source whatsoever designated to pay principal of, premium, if any, or interes;
on the Senior Lien Bonds, including, without limitation, amounts on deposit in and pledged tc
various funds and accounts (other than the (Senior Lien) Program Expenses Account and the
(Senior Lien) Rebate Account) as provided in the Senior Lien Indenture, together with interest
earnings thereon.”
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Subjecf to the covenant made to the Owners of the Subordinate Lien Series
2000A Bon@; not to issue any additional Senior Lien Bonds (other than Senior Lien Refunding
Bonds), additional Senior Lien Bonds (and Senior Lien Refunding Bonds), payable and secured
on a panity basis with the Senior Lien Series 2000 Bonds and the Senior Lien Series 1997 Bonds,
may be issued in the future. The Central Loop Redevelopment Project will terminate on
December 31, 2008 and there is no assurance that Incremental Taxes collected after that date will
be available for payment of, first, the Senior Lien Bonds and, second, the Subordinate Lien
Bonds. However, the City has covenanted in the Subordinate Lien Indenture to deposit, or cause
to be deposited, Incremental Taxes the City receives that are attributable to levy year 2007 or any
prior levy year, to the credit of the Incremental Taxes Fund in accordance with the Senior Lien
Indenture. See “SECURITY FOR THE SUBORDINATE LIEN SERIES 2000A BONDS -
Pledge of Junior Lien Revenues” and “ESTIMATED DEBT SERVICE AND DEBT SERVICE
COVERAGE?"” herein.

Assumptions in Consultant’s Projections

The City has engaged the consulting firm of Trkla, Pettigrew, Allen & Payne, Inc.
(the “Consultant™) to prepare an estimate of Incremental Taxes to be collected annually from the
Central Loop Redevelopment Project Area during the period from tax collection year 2000
through tax collection year 2008 (including the Addendum thereto dated October 6, 2000, and
the Addendum thereto dated September 18, 2000, the “Consultant’s Report”). The Consultant’s
Report (which includes the Addendum thereto dated October 6, 2000, and the Addendum thereto
dated September 18, 2000) is attached as APPENDIX B, it is based on numerous assumptions set
forth therein which are material to the estimates of Incremental Taxes to be collected. One of the
Consultant’s important assumptions is that none of the risks enumerated in the Consultant’s
Report will occur; the occurrence of any one or more of such enumerated risks could adversely
affect the collection and receipt of Incremental Taxes. Certain of such enumerated nisks are
summarized in the following subcaptions. The City has not independently verified the
projections of Incremental Taxes contained in the Consultant's Report (including the Addendum
thereto dated October 6, 2000, and the Addendum thereto dated September 18, 2000).

Economic Risks Affecting Incremental Taxes

Future collections of Incremental Taxes could be adversely affected by a number
of economic factors not within the City’s control resulting in reductions in Incremental Taxes
available to pay debt service, first, on the Senior Lien Bonds and, second, on the Subordinate
Lien Bonds. Relocations of major property owners to sites outside the Central Loop
Redevelopment Project Area or sales of major properties to tax-exempt entities could reduce the
Assessed Valuation of the Central Loop Redevelopment Project Area. Substantial damage to, or
destruction of, improvements that have been or will be constructed in the Central Loop
Redevelopment Project Area could cause a material decline in Assessed .Valuanon and coulfi
impair the ability of the taxpayers in the Central Loop Redevelopment Project Area to pay their
respective portions of real estate taxes. There can be no assurance that the improvements in the
Central Loop Redevelopment Project Area are or will be insured under fire and .extended
coverage insurance policies, and, even if such insurance exists, the procwdg ther;of will not be
assigned as security for the payment of real estate taxes or of, first, the Senior Lien Bonds apd,
second, the Subordinate Lien Bonds. In addition, any insurance proceeds may not be sufficient
to repair or rebuild the improvements. The restoration of the improvements may be dglay.ed by
other factors, or the terms of then-applicable mortgage financing could require the application of
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insurance proceeds to the reduction of mortgage balances. Any of the foregoing circumstances
could result in the Assessed Valuation of property in the Central Loop Redevelopment Project
Area remaining depressed for an unknown period of time and decrease the amount of
Incremental Taxes available to pay debt service, first, on the Senior Lien Bonds and, second, on
the Subordinate Lien Bonds.

No market feasibility study has been performed to determine the real estate
market values or conditions that exist in the Central Loop Redevelopment Project Area. Results
of operation of properties within the Central Loop Redevelopment Project Area depend, in part,
on the rental rates and tenant occupancy levels, which may be adversely affected by competition,
suitability of the Central Loop Redevelopment Project Area in its local market, local
unemployment, availability of transportation, neighborhood changes, crime levels in the Central
Loop Redevelopment Project Area, vandalism, rising operating costs, and similar factors. Poor
operating results of properties within the Central Loop Redevelopment Project Area may cause
delinquencies in the payment of real estate taxes, reduce Assessed Valuations and increase the
risk of foreclosures. Successful petitions by taxpayers to reduce their Assessed Valuations on
the basts of poor operating results or otherwise could adversely affect Incremental Taxes
available for payment of, first, the Senior Lien Bonds and, second, the Subordinate Lien Bonds.

Methodology to Determine Assessed Valuation

From time to time, classification percentages used for determining a property’s
Assessed Valuation may be reduced or the methodology for determining a property’s Assessed
Valuation may be modified. In addition, the Assessed Valuation of a property is subject to
appeal before the Cook County Board of Review and the Illinois Property Tax Appeal Board (the
“PTAB”). In two PTAB opinions rendered in March 2000, the PTAB chose not to apply the
Cook County Classification Ordinance assessment levels. If, as a result of any such reduction,
modification or appeal, the Assessed Valuations of properties located in the Central Loop
Redevelopment Project Area were materially decreased, there could be an adverse material effect
on Incremental Taxes generated in the Central Loop Redevelopment Project Area and the ability
to pay debt service, first, on the Senior Lien Bonds and, second, on the Subordinate Lien Bonds.
See “REAL PROPERTY TAX SYSTEM - Real Property Assessment, Tax Levy and Collection
Procedures - Assessment” and Section III of the Consultant’s Report attached as APPENDIX B.

Changes in Multiplier and Tax Rates

The equalization factor annually determined by the Illinois Department of
Revenue for properties located within Cook County (commonly referred to as the “multiplier”)
may vary substantially in future years. See “REAL PROPERTY TAX SYSTEM AND LIMITS
- Real Property Assessment, Tax Levy and Collection Procedures - Equalization.” A decrease in
the multiplier would reduce the Equalized Assessed Valuation of the taxable real property in the
Central Loop Redevelopment Project Area and, therefore, the Incremental Taxes available to pav
debt service, first, on the Senior Lien Bonds and, second, on the Subordinate Lien Bonds. The
future tax rates of the units of local government levying taxes in the Central Loop
Redevelopment Project Area (the “Units” described in “REAL PROPERTY TAX SYSTEM
AND LIMITS - Real Property Assessment, Tax Levy and Collection Procedures - Tax Levy”),
either individually or on a composite basis, may differ from their historical levels. Any decrease
in the composite tax rate of the Units would decrease the amount of Incremental Taxes available
to pay debt service, first, on the Senior Lien Bonds and, second, on the Subordinate Lien Bonds.
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Decreasgs in tl_le composite tax rate of the Units could occur in future years as a result of various
factors, xncludlpg, but not limited to, one or more of the following: (a) reduced governmental
cos:»ts; (b) constitutional or statutory spending, tax extension or tax rate limitations, (c) reduced
rehance. on real property taxes as a source of local government funding; or (d) governmental
reorgamzation or consolidation. See “REAL PROPERTY TAX SYSTEM AND LIMITS - Real
Property Assessment, Tax Levy and Collection Procedures - Property Tax Limits” herein.

Changes in Law

o In recent years, a number of states have considered or enacted various legislation
significantly reducing the reliance of local governmental units on real estate taxes. Illinois has
considered, but not yet enacted, such legislation. Any such legislation could reduce the tax levy
amount that could be extended to property in a redevelopment project area and, consequently,
would reduce the incremental taxes generated in that area.

There can be no assurance that such legislation will not become law in the future.
Enactment of a law reducing or abating real estate taxes for local school districts could have a
material adverse effect on Incremental Taxes generated in the Central Loop Redevelopment
Project Area and the ability to pay debt service, first, on the Senior Lien Bonds and, second, on
the Subordinate Lien Bonds. Similarly, other future changes in law reducing governmental
reliance on real property taxes or amending the Act could adversely affect the amount of
Incremental Taxes collected by the City, and any such adverse effect may be material.

Changes in Tax Procedures

The estimates of Incremental Taxes contained in the Consultant’s Report relate to
collections of Incremental Taxes from the Central Loop Redevelopment Project Area by tax
code. In particular, the City and the Consultant have assumed, based on the Cook County
Clerk’s current practice and procedures, that future declines in the Equalized Assessed
Valuations of properties in one tax code below the certified initial Equalized Assessed
Valuations of such properties would not adversely affect the estimates of Incremental Taxes for
the other tax codes set forth in the Consultant’s Report. However, neither the City nor the
Consultant can assure that the County Clerk will not change such practice and procedures in the
future in a manner that would adversely affect such estimates of Incremental Taxes. See “REAL
PROPERTY TAX SYSTEM AND LIMITS - Real Property Assessment, Tax Levy and
Collection Procedures - Property Tax Limits” herein and the discussion of “Tax Codes” in
Section IV of the Consultant’s Report in APPENDIX B.

Transfer of Amounts from Incremental Taxes Fund

The Central Loop Redevelopment Project Area is contiguous with other
redevelopment project areas designated by the City pursuant to the Act and may become
contiguous with others. The Act allows the City to expend Incremental Taxes collect'ed frpm the
Central Loop Redevelopment Project Area which are in excess of the amounts required in each
year to pay and secure obligations issued and Project Costs incurred with respect to the Cemral
Loop Redevelopment Project Area to pay for costs eligible for payment under tl}g Act which are
incurred in these contiguous areas. In addition, the Act permits the City to utilize revenues or
proceeds of obligations authorized under the Act to pay for costs which involve public property
that is either contiguous to, or separated only by a public right of way from, the Central Loop
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Redevelopment Project Area. If the Incremental Taxes from the Central Loop Redevelopment
Project Area exceed the amounts required to pay principal and interest coming due, first, on the
Senior Lien Bonds and, second, on the Subordinate Lien Bonds or other Junior Lien Obligations
in any year and are allocated to a contiguous redevelopment project area or public property, such
Incremental Taxes will not be available to remedy any future failure to pay principal of and
interest, first, on the Senior Lien Bonds and, second, on the Subordinate Lien Bonds or any
deficiency in the required balances in the funds and accounts within the Incremental Taxes Fund.
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ESTIMATED DEBT SERVICE AND DEBT SERVICE COVERAGE

The following table is based on certain information derived from the Consultant’s Report (excluding the Addendum thereto dated October 6, 2000
and the Addendum thereto dated September 18, 2000), prepared by Trkla, Pettigrew, Allen & Payne, Inc. (the “Consultant”), attached to this Official Statement as
APPENDIX B, and on cenain assumptions made by the Underwriters, as referenced in the following footnotes.

CITY OF CHICAGO

Tax Increment Allocation Bonds

(Central Loop Redevelopment Project)

Series 2000A and 20008 Bonds Debt Service Coverage (1)

Total Annual
. Total Estimated Sensor Lien
Prior Year's Estimatod Senior Lien Pledged Senior Lien Sensor Lien Debt Service
Estimatod Senior Lien Senior Lien Debt Revenues and Delbxt Series 1997B Serics 2000 and Estimated Estimated
Year Ending Incremental Fund Service Reserve Service Resesve Bonds Debt Bonds Debt Program Debt Service
December 31(1) Taxes (2) Earnings(3) Fund Principal(4) Application Service Service Expenses(5) Coverage(6)
2001 $ 39,144,000 $ 1,896,000 ) 5,050,000 s 46,090,000 $ 21,224,250 s 4,875,617 $ 26,134,867 1.76
2002 40,908,000 2,898,580 1,860,000 45,666,580 20,577,375 12,279,160 32,891,475 1.39
2003 42,284,000 2,691,280 2,010,000 46,985,280 20,855,438 11,998,550 32,888,988 1.43
20d)4 43,537,000 2,575,180 180,000 46,292,180 1,857,375 31,018,275 32,910,650 1.41
2005 46,172,000 2,509,480 6,235,000 54,916,480 - 32,997,300 33,032,300 1.66
2006 46,881,000 2,504,080 - 49,385,080 - 33,000,000 33,035,000 1.49
2007 47,121,000 2,129,980 - 49,250,980 - 33,000,000 33,035,000 149
2008 99,286,000 (7) 4,259,959 7,999,661 111,545,621 - 33,000,000 33,035,000 338
Fot.ds $ 405,333,000 $ 21,464,537 $ 23,334,661 s 450,132,199 $ 64,514,438 $ 192,168,842 $ 256,963279
Scrics 2000A and 20008 Bonds and Subordinate Series 2000A Bonds Debt Service Coverage(1)
Total Estimated
Senior Lien Total Annual
Pledged Senior Lien Debt Total Annual
Revenues and Estimated Subordinate | ien Service and Dcbt Service
Debt Service Subordinate Debt Service Estimated Subordinate and Estimated Estimated
Ycar Eading Reserve Lien Fund Reserve Fund Total Estimated Program Lien Debt Program Debt Service
December 31(1) Application Eamings(3) Principal(4) Available Fundy(8) Expenscy(5) Service(9) Expenacs Coverage(10)
2001 $ 46,090,000 - - $ 46,090,000 $ 26,134,867 $ 7,488,440 $ 13,623,306 1.37
2002 43,666,580 $ 967,822 - 46,634,402 32,891,475 8,018,663 40,910,138 1.14
2003 46,985,280 994,333 - 47,979,613 32,888,988 9,343,66) 42,232,650 1.14
2004 46,292,180 1,060,583 - 47,352,763 32,910,650 8,726,575 41,637,228 1.14
2008 54,916,480 1,029,729 - 55,946,208 33,032,300 16,658,875 49,691,175 .13
2006 49,385,080 1,426,344 - 50,811,423 33,035,000 11,188,375 44223375 115
2007 49,250,980 1,152,819 - 50,403,798 33,035,000 11,428,250 44,463,250 1.13
2008 111,545,621 (7) 1,758,213 s 9,890,000 123,193,833 33,035,000 72,952,500 105,987,500 1.16
t otaly 3 450,132,199 $ 8,389,842 3 9,890,000 $ 468,412,041 $ 256,963,279 $ 145,805,340 $ 402,768,619
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(1)

2)

3)

4)

()

(6)

7

(8)

(9)

(10)

The debt service payment due December 1, 2000 on the Semior Lien Senes 19978 Bonds will be satisfied by the apphcation ot funds currently held by the Sensor Lien
Trustee in the Principal and Interest Account for the Semior Lien Bonds. The first debt service payment date for the Semor Lien Series 2000 Bonds and the Subordinate Lien
Series 2000A Bonds wall be June 1, 2001,

The Esumated Incremental Taxes shown for each year represent incremental Taxes projected to be levied on the Central Loop Redevelopment Project Area for the second
preceding year (the “Assessment Year”), that would be collectible by the County and distnbutable to the Incremental Taxes Fund in two payments in the spring and fall of
the immediately preceding year (the “Collection Year”). Neither the fucts descnbed in the Addendum dated October 6, 2000 to the Consultant’s Report attached to this
Official Statement as APPENDIX B, nor the adjustment descnbed in the Addendum dated September 18, 2000, to the Consultant’s Report attached to this Official Statement
as APPENDIX B, is reflected in the foregoing table.

Amounts equal to 10% of the original principal amount of each Senes of Senior Lien Series 2000 Bonds and Subordinate Lien Senes 2000A Bonds will be deposited 1nto
separate Sub-Accounts of the Reserve and Redemption Account on the date of issuance of the Bonds of each respective Series. An amount equal to 10% of the onginal
principal amount of the Senior Lien Series 19978 Bonds is also being held in a separaie Sub-Account of the Reserve and Redemption Account. Earnings on the Reserve and
Redemption Account are estimated at 6.00% per annum. Eamings on the Principal and Interest Account are estimated at 5.00% per annum.

On June 1, 2001, $5,050,000 will be transferred from the 19978 Sub-Account of the Reserve and Redemption Account to the Principal and Interest Account and used to pay
principal on the Senior Lien Sexies 19978 Bonds. Similar transfers will take place on each succeeding principal payment date of the Senior Lien Series 1997B Bonds in
accordance with the Series 1997B Debt Service Reserve Requirement. Amounts equal to 10% of the original principal amount of the Senior Lien Series 2000 Bonds and the
Subordinate Lien Senes 2000A Bonds will be held in the respective Sub-Accounts of the Reserve and Redemption Account until the final pnncipal payment date for each
respective Series. On each such date, the amounts on deposit in the respective Sub-Accounts of the Reserve and Redemplion Account will be transferred to the Pnincipal and

Interest Account and used to pay a postion of the final principal payment on each respective Series, all in accordance with the applicable Debt Service Reserve Requirement
for the Senior Lien Series 2000 Bonds and the Subordinate Lien Series 2000A Bonds.

Program expenses are estimated by the City to be $35,000 per year.

Estimated Debt Service Coverage for the Senior Lien Senes 2000 Bonds equals Total Estimated Senior Lien Pledged Revenues and Debt Service Reserve Application
divided by Total Annual Senior Lien Debt Service and Estimated Program Expenses. Neither the facts described in the Addendum dated October 6, 2000 to the Consultant’s
Report attached to this Official Statement as APPENDIX B, nor the adjustment described in the Addendum dated September 18, 2000, to the Consultant’s Report attached to
this Official Statement as APPENDIX B, is reflected in the foregoing table.

Incremental Tax Collections for both 2007 and 2008 will be applied to the payment of debt sexvice during 2008. Estimated Incremental Taxes collected in both 2007 and
2008 from Table 14 of the Consultant’s Report are included. Neither the facts described in the Addendum dated October 6, 2000 to the Consultant’s Report attached to this

Official Statement as APPENDIX B, nor the adjustment described in the Addendum dated September 18, 2000, to the Consultant’s Report attached to this Official Statement
as APPENDIX B, is reflected in the foregoing table.

Only the portion of Total Estimated Available Funds that is transferred to the Subordinate Lien Trustee by the Senior Lien Trustee from the General Account under the

Senior Lien Indenture afier, among other things, payment of the Senior Lien Bonds, constitutes Junior Lien Revenues secured by a lien for the benefit of the Ownes of the
Subordinate Lien Series 2000A Bonds.

Debt Service on the Subordinate Lien Senes 2000A Bonds does not include the special mandatory redemption of the Subordinate Lien Series 2000A Term Bonds.

Estimated Debt Service Coverage for the Subordinate Lien Series 2000A Bonds equals Total Estimated Senior Lien Pledged Revenues and Dett Service Reserve Application
plus Estimated Subordinate Lien Fund Eamings and Subordinate Lien Debt Service Reserve Fund Principal, divided by Total Annual Debt Service and Estimated Program
Expenscs. Neither the facts described in the Addendum dated October 6, 2000 to the Consultant’s Report attached to this Official Stalement as APPENDIX B, nor the
adjustment described in the Addendumn dated September 18, 2000, to the Consultant’s Report attached to this Official Stutement as APPENDIX B, is reflected in the
foregoing tablc.



FINANCIAL INFORMATION

. A summary of Incremental Tax receipts for the Central Loop Redevelopment
Project A{ea for the years ended December 3 1, 1992 through 1999 and for the period ended July
20, 2000 is set forth below. The City began providing audited financial statements prepared in
accgrdance with generally accepted accounting principles for the Central Loop Redevelopment
Project Area for the year ending December 31, 1997 and will continue to do so for each
subsequent fiscal year. See “SECONDARY MARKET DISCLOSURE.”

Summary of Incremental Tax Receipts for the
Central Loop Redevelopment Project Area / Original Project Area

Assessment Year  Collection Year Total Receipts'’

1991 1992 $19,501,694
1992 1993 23,569,122
1993 1994 29,359,939
1994 1995 28,040,395
1995 1996 33,435,756
1996 1997 31,673,670
1997 1998 36,846,876
1998 1999 40,416,457
1999 2000 19,516,546 @

Source: Office of the City Comptroller.

™ Original Project Area only for Assessment Years 1991 - 1996. Central Loop
Redevelopment Project Area for subsequent years. Actual receipts during each <ollection period.

@ Actual receipts through July 20, 2000.

CONSULTANT’S REPORT

The City has received from the Consultant the report (including the Addendum
thereto dated October 6, 2000, and the Addendum thereto dated September 18, 2000, the
“Consultant’s Report”) attached to this Official Statement as APPENDIX B. The Consultant’s
Report documents the Consultant’s estimates of the Incremental Taxes to be derived from the
Central Loop Redevelopment Project Area during the period from tax collection year 2000
through tax collection year 2008. The Consultant’s Report is based on numerous assumptions
which are material to the estimates of Incremental Taxes contained in the Consultant’s Report.
Investors should read and carefully consider all of such assumptions, including the assumption
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that certain specified risks will not materialize. The City has not independently verified the
projections of Incremental Taxes contained in the Consultant's Report.

TAX INCREMENT FINANCING

The Act authorizes the use of tax increment financing as a means for
municipalities, after the approval of a “redevelopment plan and project,” to redevelop “blighted,”
“conservation” or “industnal park conservation” areas by financing redevelopment project costs
with incremental real estate tax revenues. Incremental real estate tax revenue is derived from the
increase in the Equalized Assessed Valuation of real property within the redevelopment project
area over and above the Equalized Assessed Valuation in effect at the time the redevelopment
project area is established. Any such increase in Equalized Assessed Valuation above the
certified initial Equalized Assessed Valuation is then multiplied, on an annual basis, by the
aggregate tax ra‘e resulting from the levy of real property taxes by all units of local government -
having taxing power over that real property. The product of this calculation, net of loss in
collection, is the amount of incremental real estate tax revenues generated within the
redevelopment project area. See “REAL PROPERTY TAX SYSTEM AND LIMITS - Real
Property Assessment, Tax Levy and Collection Procedures”.

Tax increment financing does not generate revenues by increasing tax rates.
Instead, it generates revenues by allowing a municipality to capture all tax revenues resulting
from increases in the Equalized Assessed Valuation within the area which has been designated
for redevelopment. The incremental real estate tax revenue is deposited into a special tax
allocation fund from which redevelopment project costs and principal of and interest on
obligations issued to finance the redevelopment are paid. Under tax increment financing, all
overlapping taxing districts continue to receive real estate tax revenue from the redevelopment
project area based on the Certified Initial Equalized Assessed Value. When the amount of
incremental real estate tax revenue applicable to the redevelopment project area is greater than
the amount required to pay for expected redevelopment project costs and principal of and interest
on obligations issued to pay such costs, the municipality is required to return such money to the
county for distribution to the overlapping taxing districts. If a redevelopment plan and project so
provides, a municipality may use incremental real estate tax revenue for eligible costs in a
contiguous redevelopment project area or one separated only by a public right of way. See
“BONDOWNER'S RISKS - Transfer of Amounts from Incremental Taxes Fund”.

To finance redevelopment project costs, a municipality may issue obligations
secured by the anticipated tax increment revenue generated within the redevelopment project
area. These redevelopment project costs include, but are not limited to, costs of studies and
surveys, costs associated with the acquisition of land, costs of rehabilitation or repair of existing
public or private buildings, costs of construction of public works or improvements, costs of job
training and retraining programs and financing costs. Subject to certain limitations, tax
increment financing may also apply to certain interest costs incurred by the developer of a
project.

For an area to be designated as a tax increment financing redevelopment project
area, a municipality must demonstrate that the prospective redevelopment project area qualifies
as a “blighted area,” as a “conservation area” or as an “industrial park conservation area” within
the definitions set forth in the Act. A “blighted area” may be either improved or vacant. When
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the Central Loop Redevelopment Project Area was created, the Act required the presence of five
or more of the following factors in an improved area: age, dilapidation, obsolescence,
deteriqration, illegal use of individual structures, structures below minimum code standards,
excessive vacancies, overcrowding of structures and community facilities, lack of ventilation,
light or sanitary facilities, inadequate utilities, excess land coverage, deleterious land-use or lay-
out, depreciation of physical maintenance or lack of community planning. For a vacant area, the
Act required the municipality to find that sound growth of the taxing districts was impaired by a
combination of two or more of the following factors: obsolete platting, diversity of ownership,
tax and special assessment delinquencies, flooding, deterioration of structures or site
improvements on adjacent land; otherwise it had to be demonstrated that such vacant land was a
blighted improved area immediately before becoming vacant, or the area consisted of an unused
quarry, railyard, railtracks or railroad rights of way, or was subject to chronic flooding as
particularly provided in the Act, or the area consisted of an unused disposal site, containing
earth, stone, building debris or similar material, which were removed from construction,
demolition, excavation, or dredge sites, or the area was not less than 50 nor more than 100 acres,
75 percent (75%) of which was vacant. The Act defined “conservation area” as any improved
area within the boundaries of a redevelopment project area in which 50 percent (50%) or more of
the structures had an age of 35 years or more. Such an area was not yet a blighted area but was
in danger of becoming a blighted area and was detrimental to the public safety, health, morals or
welfare because of a combination of three or more of the following factors: dilapidation,
obsolescence, deterioration, illegal use of individual structures, presence of structures below
minimum code standards, abandonment, excessive vacancies, overcrowding of structures and
community facilities, lack of ventilation, light or sanitary facilities, inadequate utilities;
excessive land coverage, deleterious land use or layout, depreciation of physical maintenance,
lack of community planning. Recent amendments to the Act have redefined “blighted area” and
“conservation area.” See “Recent Legislation” below.

At the time that the Central Loop Redevelopment Project Area was created, the
Act required a municipality to hold a public hearing and convene an advisory joint review board
to consider the proposal. Pursuant to that version of the Act, the joint review board consisted of
representatives selected by certain taxing districts having taxing power over the area, and a
member of the public. After considering all comments made by the public and the joint review
board, if any, the municipality could adopt the necessary ordinances to create a redevelopment
project area, but only after adopting an ordinance approving a redevelopment plan. Then an
ordinance approving tax increment allocation financing could be adopted.

Recent Legislation

In each of the last five years, the Illinois General Assembly has considered
legislation to amend the Act. In 1999, the Ilinois General Assembly adopted substantial
amendments to the Act (the “Act Amendments”) that became effective on November 1, 1999.
The Act Amendments include the following provisions:

. adding definitions for each eligibility factor for blighted and. con'se.rv.a.tion areas
and for each factor relating to improved and vacant land; certan ehglblhty factors
have been eliminated and others have been added, and additional findings are

required to be made for blighted areas;
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prohibiting the inclusion in redevelopment plans of certain types of developments,
such as vacant land with a golf course and related facilities and public land
designated for recreational activities or nature preserves;

permitting the estimated date of completion of a redevelopment project to be
extended to December 31 of the year in which the payment to the municipal
treasurer is to be made with respect to property taxes levied in the twenty-third
calendar year after the year in which the ordinance approving the redevelopment
project area is adopted;

requiring the provision of replacement housing and relocation assistance where
the redevelopment plan displaces low-income or very low-income persons;

adding certain items to the definition of “redevelopment project costs” to include,
among other things, the increased education cost attributable to assisted housing
units for which financing assistance was obtained, up to 50 percent (50%) of the
costs of construction of low-income and very low-income housing units, site
improvements that serve as environmental barriers and certain costs of day care
services for children of employees from low-income families;

restricting the use of incremental taxes for other items, such as the construction of
certain types of new municipal public buildings, a municipality’s general
overhead or administrative costs and marketing costs;

adding procedural steps in the process by which redevelopment plans and projects
are adopted and operated, such as requiring a municipality to adopt an ordinance
or resolution providing for a feasibility study to be conducted for a proposed
redevelopment project area, requiring the establishment of an interested parties’
registry, requiring municipalities planning to include 75 or more inhabited
residential units or to remove ten or more inhabited residential units within a
proposed redevelopment project area to hold a public meeting before mailing the
notices of the public hearing and to conduct a housing impact study;

expanding the membership and duties of the joint review board,

expanding the annual reporting requirements for all redevelopment project areas
and municipalities and designating the State Comptroller as the repository for
these reports; and

clarifying the definition of “surplus funds” to include any portion of the balance
in the special tax allocation fund at the end of the fiscal year that has not been
identified as required, pledged, earmarked or otherwise designated for payment of
or securing of obligations or anticipated redevelopment project costs and
requiring the distribution of any surplus funds from the special tax allocation fund
to the taxing districts and the Illinois Department of Revenue.
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CENTRAL LOOP REDEVELOPMENT PROJECT AREA
General

. The City’s Central Loop Redevelopment Project Area was designated pursuant to
an ordinance adopted by the City Council of the City on February 7, 1997. The Central Loop
Redevelop.ment Project Area consists of approximately 171 acres located in Chicago’s central
business district. The Central Loop Redevelopment Project Area is an expansion of the North
Loop Redevelopment Project Area originally established by the City on June 20, 1984, pursuant
to the North Loop Tax Increment Redevelopment Plan and Project (as amended in September
1987, the “Original Redevelopment Plan”), which provided for the redevelopment of
approximately 32 acres (the “Original Project Area”). In addition to the Original Project Area,
the Central Loop Redevelopment Project Area includes approximately 139 acres (the “Added
Project Area” and, together with the Original Project Area, the “Central Loop Redevelopment
Project Area”).

Original Project Area

The Original Project Area consists of a 9 block area in the City’s historical
“Loop” and is generally bounded by LaSalle and Clark Streets on the west, Randolph and
Washington Streets on the south, State and Wabash Streets on the east and Haddock Place and
Wacker Drive on the north. The Original Project Area was determined to constitute a “blighted
area” under the Act and the Original Redevelopment Plan was adopted to overcome conditions
of blight and declining conditions in the Original Project Area.

As a result of public and private investment, many of the major development
projects identified in the Original Redevelopment Plan have been completed. New buildings and
facilities have replaced many of the deteriorated and obsolete buildings that led to the
designation of the Original Project Area. Private construction in the Original Project Area
includes new buildings at 203 North LaSalle Street, 77 West Wacker Drive, 201 North Clark
Street, 200 North Dearborn Street, 35 West Wacker Drive, 161 North Clark Street, the
Renaissance Hotel at 1 West Wacker Drive and two new parking facilities. Rehabilitation of the
Chicago Theatre, at 175 North State Street, the ABC Building, at 190 North State Street, the
Oriental Theatre, on West Randolph Street, and the Reliance Building (the Hotel Burnham), on
North State Street, is complete. In addition, rehabilitation of the Harris-Selwyn Theatres and
development of the new site of the Goodman Theatre Center, 150 North Dearborn Street, and
rehabilitation of the Butler Building and the site of the Art Institute resident housing and film
center, 156-170 North State Street, have been initiated.

Added Project Area

The Added Project Area consists of 24 full and 14 partial blocks located in two
subareas. The first subarea is generally located west of the Original Project Area and is
generally bounded by Franklin Street on the west, Haddock Place on the north, LaSalle Street on
the east and Court Place on the south. The second subarea is generally located east and south of
the Original Project Area and is generally bounded by Dearborn Street on the west, the Chicago
River on the north, Michigan Avenue on the east and Congress Parkway on the south.
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According to the surveys and analyses of Trkla, Pettigrew, Allen & Payne, Inc. (the
“Consultant™), the Added Project Area constitutes a “‘conservation area” as defined by the Act.

Rehabilitation and redevelopment of several buildings in the Added Project Area
have been completed since the adoption of the Central Loop Redevelopment Plan, including the
Manhattan Building, at 431 South Dearborn Street, the Singer Building, at 120 South State
Street, the Hotel Monaco, at 225 North Wabash Avenue, Hotel Allegro/Cadillac Palace Theatre,
at 171 West Randolph Street, 427 South LaSalle Street (the former Western Union Building),
One Congress Center, at 1 East Congress Parkway, and Symphony Center, at 220 South
Michigan Avenue. Other redevelopment projects that have been initiated in the Added Project
Area include rehabilitation or redevelopment of all or portions of the London Guarantee
Building, at 360 North Michigan Avenue, the Fisher Building, at 343 South Dearborn Street, the
Lytton Building, at 14 East Jackson Boulevard, the Mentor Building, at 37 South State Street, the
McCormick Building, at 330 South Michigan Avenue, 68 East Wacker Place, 1 North Dearborn
Street (the site of the Sears Department Store), and 320 North Michigan.

REAL PROPERTY TAX SYSTEM AND LIMITS
Real Property Assessment, Tax Levy and Collection Procedures

General.  Substantially all (approximately 99.98 percent) of the “Equalized
Assessed Valuation” (described below) of taxable property in the City, including all of the
Central Loop Redevelopment Area, is located in Cook County (the “County””). The remainder is
located in DuPage County. Accordingly, unless otherwise indicated, the information set forth
under this caption and elsewhere in this Official Statement with respect to taxable property in the
City does not reflect the portion situated in DuPage County. The laws of the State of Illinois
relating to real property taxation are contained in the Illinois Property Tax Code (the “Property
Tax Code”).

Assessment. The Cook County Assessor (the “Assessor”) is responsible for
assessing of all taxable real property within the County, except for certain railroad property and
pollution control equipment assessed directly by the State. One-third of the real property in the
County is reassessed each year on a repeating triennial schedule established by the Assessor.
Suburbs in the northern and northwestern portions of the County were reassessed in 1998;
suburbs in the western and southern portions of the County were reassessed in 1999, and the City
is being reassessed in 2000.

Real property in the County is separated into ten classifications for assessment
purposes. After the Assessor establishes the fair cash value of a parcel of land, that value is
multiplied by one of the classification percentages to arrive at the assessed valuation (the
“Assessed Valuation”) for the parcel. The current classification percentages range from 16
percent (16%) for certain residential, commercial and industrial properties to 36 percent (36%)
and 38 percent (38%), respectively, for other industrial and commercial property.

On April 18, 2000, the Cook County Board of Commissioners adopted an
amendment to the County’s Real Property Assessment Classification Ordinance, pursuant to
which the Assessed Valuation of real property is established. Among other things, the
amendment reduces the classification percentage for mixed-use residential/commercial buildings
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having less than six units from its current level of 33 percent (33%) to 16 percent (16%) in 2000:
changes Fhe ngmber of renewals of the period for a classification percentage of 16 percent (16%5
for certain buildings rehabilitated or constructed for multi-family housing with affordable units
from two renewals to an indefinite number; and extends the period for reduced classification
percentages for certain rehabilitated landmark buildings from 16 percent (16%) for the first eight
years, 23 percent (23%) for the ninth year and 30 percent (30%) in the tenth year, to 16 percent
(16%) for the first 10 years, 23 percent (23%) in the eleventh year and 30 percent (30%) in the
twelfth year; except for rehabilitated, industrial landmark properties which may apply for an
indefinite number of 10-year renewal periods for the 16 percent (16%) classification. In the
Consultant’s opinion, the effect of the amendment on the tax increment projections included in
Tables 12, 13, 14 and 16 of the Consultant’s Report would be negligible.

The Assessor has established procedures enabling taxpayers to contest their
tentative Assessed Valuations. Once the Assessor certifies the final Assessed Valuations, a
taxpayer can seek review of the assessment by filing a complaint with the Cook County Board of
Review (the “Board of Review”) which consists of three members elected by the voters of the
County. The Board of Review has the power to review and adjust Assessed Valuations set by
the Assessor.

Taxpayers are able to appeal decisions of the Board of Review to the Illinois
Property Tax Appeal Board (the “PTAB”), a state-wide administrative body. The PTAB has the
power to determine the Assessed Valuation of real property based on equity and the weight of
the evidence. In two PTAB opinions rendered in March 2000, the PTAB chose not to apply the
Cook County Classification Ordinance assessment levels. Instead, the PTAB utilized the median
level of assessments derived from the Illinois Department of Revenue’s sales ratio studies as the
mechanism for determining the assessment levels. As a result, property tax refunds were granted
to the two commercial and industrial property owners who petitioned the PTAB.

Currently, the Assessor’s office is pursuing a remedy to this situation in the
Illinois legislature. If enacted in its current form, Amendment No. 1 to Senate Bill 747 would
require that, in cases concerning commercial or industrial properties in counties with 3,000,000
or more inhabitants (like the County), for valuation appeals that concern a request for a change in
Assessed Valuation of $100,000 or more, the classification levels of the Cook County
Classification Ordinance must be applied, except for residential property of six units or less. A
general reduction in the level of assessments as a result of the use of the methodology applied by
the PTAB in its two recent opinions could adversely affect the level of tax increment in a
particular redevelopment project area.

In the Consultant’s opinion, application of the methodology applied in thg recent
PTAB decisions within the Central Loop Redevelopment Project Area, would not be likely to
reduce the tax increment projections included in Table 12 of the Consultant’s Report by more

than five and three-tenths percent (5.3%).

As an alternative to seeking review of Assessed Valuations by the PTAB,
taxpayers who have first exhausted their remedies before the Board of Review may file an
objection in the Circuit Court of Cook County. In addition, in cases where the Assessor agrees
that an assessment error has been made after tax bills have been issued, the Assessor can Correct
the Assessed Valuation, and thus reduce the amount of taxes due, by issuing a certificate of error.
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Equalization. After the Assessed Valuation for each parcel of real estate in a
county has been determined for a given year (including any revisions made by the Board of
Review), the Illinois Department of Revenue reviews the assessments and determines an
equalization factor (the “Equalization Factor”), commonly called the “multiplier”, for each
county. The purpose of equalization is to bring the aggregate Assessed Valuation of all real
estate in each county to the statutory requirement of 33-1/3 percent (33 1/3%) of estimated fair
cash value. Adjustments in Assessed Valuation made by the PTAB or the courts are not
reflected in the Equalization Factor. The Assessed Valuation of each parcel of real estate in the
County is multiplied by the County’s Equalization Factor to determine the parcel’s equalized
assessed valuation (the “Equalized Assessed Valuation™).

The Equalized Assessed Valuation for each parcel is the final property valuation
used for determination of tax liability. The aggregate Equalized Assessed Valuation for all
parcels in any taxing body’s jurisdiction, after reduction for all applicable exemptions, plus the
valuation of property assessed directly by the State, constitutes the total real estate tax base for
the taxing body and is the figure used to calculate tax rates (the “Assessment Base”). The
Equalization Factor for a given year is used in computing the taxes extended for collection in the
following year. The following table sets forth the Equalization Factors for the tax years ended
December 31, 1990, through 1999:

Tax Year Equalization Factor
1990 1.9946
1991 2.0523
1992 2.0897
1993 2.1407
1994 2.1135
1995 2.1243
1996 , 2.1517
1997 2.1489
1998 2.1799
1999 2.2505

In 1991, legislation was enacted by the State which provided that for 1992 and for
subsequent years’ tax levies, the Equalized Assessed Valuation used to determine any applicable
tax limits is the one for the immediately preceding year and not the current year. This legislation
impacts taxing districts with rate limits only and currently does not apply to the City. See
“Property Tax Limits” below.

Exemptions. The annual homestead exemption provides for the reduction of the
Equalized Assessed Valuation of certain property owned and used exclusively for residential
purposes by the amount of any increase over the 1977 Equalized Assessed Valuation, up to a
maximum reduction of $4,500. Additional exemptions exist for (i) senior citizens, with the
Assessor authorized annually to reduce the Equalized Assessed Valuation on a senior citizen’s
home by $2,500, and (ii) disabled veterans, with the Assessor authorized annually to exempt up
to $50,000 of the Assessed Valuation of certain property owned and used exclusively by such
veterans, their spouses or unmarried surviving spouses of such veterans for residential purposes.
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A horqestead improvement exemption allows owners of single family residences to make certain
home improvements without increasing the Assessed Valuation of their property for at least four
years. Through December 31, 1997, the amount of this exemption was limited to $30,000;
eﬁ'ect}\fe !anuary 1, 1998, the amount of this exemption was increased to $45,000. For
rehabilitation of certain historic property, the Equalized Assessed Valuation is limited for eight
years to the value when the rehabilitation work began. The Senior Citizens Tax Freeze
Homestead Exemption was enacted in 1994 and freezes property tax assessments for
homgowners who are 65 and older and have annual incomes of $35,000 or less. In addition,
certain property is exempt from taxation on the basis of ownership and/or use. '

Additionally, since 1996, counties have been authorized to create special property
tax exemptions in long-established residential areas or in areas of deteriorated, vacant or
abandoned homes and properties. Under such an exemption, longtime, residential owner-
occupants in eligible areas would be entitled to a deferral or exemption from that portion of
property taxes resulting from an increase in market value because of refurbishment or renovation
of other residences or construction of new residences in the area. The County has not established
such a property tax exemption. However, if the County were, in the future, to provide for such a
property tax exemption, the City would be required to participate in the program.

Tax Levy. There are over 800 units of local government (the “Units”) located in
whole or in part in the County that have taxing power. The major Units having taxing power
over property within the City are the City, the Chicago Park District, the Chicago Board of
Education, the City of Chicago School Finance Authority, Community College District No. 508,
the Metropolitan Water Reclamation District of Greater Chicago, the County and the Forest
Preserve District of Cook County.

As part of the annual budgetary process of the Units, each year in which the
determination is made to levy real estate taxes, proceedings are adopted by the designated body
for each Unit. The tax levy proceedings impose the Units’ respective real estate taxes in terms of
a dollar amount. Each Unit certifies its real estate tax levy, as established by the proceedings, to
the County Clerk’s Office. The remaining administration and collection of the real estate taxes is
statutorily assigned to the County Clerk and the County Treasurer, who is aiso the County
Collector (the “County Collector™).

After the Units file their annual tax levies, the County Clerk computes the annual
tax rate for each Unit by dividing the levy of each Unit by the Assessment Base of the respective
Unit. If any tax rate thus calculated or any component of such a tax rate (such as a levy for a
particular fund) exceeds any applicable statutory rate limit, the County Clerk disregards the
excessive rate and applies the maximum rate permitted by law.

The County Clerk then computes the total tax rate applicable to each parcel qf real
property by aggregating the tax rates of all the Units having jurisdiction over the particular
parcel. The County Clerk enters in the books prepared by the County Collector.(the “Warrant
Books”) the tax (determined by multiplying that total tax rate by the Equalized Asse;sed
Valuation of that parcel), along with the tax rates, the Assessed Valuation and the Equah;ed
Assessed Valuation. The Warrant Books are the County Collector’s authority for the collection
of taxes and are used by the County Collector as the basis for issuing tax bills to all property

OowWners.

33



The Cook County Truth in Taxation Law (the “Truth in Taxation Law™) contained
within the Property Tax Code, imposes procedural limitations on a Unit’s real estate taxing
powers and requires that notice in prescribed form must be published if the aggregate annual
levy is estimated to exceed 105 percent (105%) of the levy of the preceding year, exclusive of
levies for debt service, election costs and amounts due under public building commission leases.
A public hearing must also be held, which may not be in conjunction with the budget hearing of
the Unit on the adoption of the annual levy. No amount in excess of 105 percent (105%) of the
preceding year’s levy may be used as the basis for issuing tax bills to property owners unless the
levy 1s accompanied by certification of compliance with the foregoing procedures. As of
January 1, 2000, certain amendments to the above-described procedures imposed by the Truth in
Taxation Law became effective with respect to the City and other County taxing districts. As of
the date of this Official Statement, the City is in compliance with the Truth in Taxation Law.

The City is authorized to issue tax increment bonds for the redevelopment of
blighted or conservation areas. Tax revenues resulting from increases in the Equalized Assessed
Valuation of property in a redevelopment project area are pledged for the payment of the tax
increment bonds. Taxes levied for other purposes are extended at rates which take the tax
increment financing into account. See “TAX INCREMENT FINANCING”.

Abatement. The Property Tax Code authorizes any taxing unit, upon a majority
vote of its governing authority and the determination of the Assessed Valuation of its property, to
abate any portion of its taxes on certain types of property, including commercial and industrial
facilities. The term and aggregate amount of the abatement is limited, depending on the property
involved. The terms range from 10 to 20 years and the aggregate amounts allowed for abatement
range from $3,000,000 to $12,000,000. The Property Tax Code also authorizes abatements for
certain leasehold interests, leased low-rent housing and areas of urban decay.

Additionally, the Illinois Enterprise Zone Act authorizes the Illinois Department
of Commerce and Community Affairs to certify a limited number of enterprise zones. Each unit
of local government has the authority to abate property tax on business improvements added to
real estate following the creation of an enterprise zone. The abatement applies to any class of
property and is limited to the term of the enterprise zone. However, the Illinois Enterprise Zone
Act provides that a municipality may not create a redevelopment project area that overlaps with
an enterprise zone unless it amends the enterprise zone designating ordinance to limit the
eligibility for tax abatements as provided in Section 5.4.1 of the Illinois Enterprise Zone Act.

Collection. Property taxes are collected by the County Collector, who remits to
each Unit its share of the collections. Taxes levied in one year become payable during the
following year in two installments, the first due on March 1 and the second on the later of
August 1 or 30 days after the mailing of the tax bills. The first installment is an estimated bill
equal to one-half of the prior year’s tax bill. The second installment is for the balance of the
current year's tax bill, and is based on the current levy, Assessed Valuation and Equalization
Factor and applicable tax rates, and reflects any changes from the prior year in those factors.
Taxes on railroad real property used for transportation purposes are payable in one lump sum on
the same date as the second installment.

Other than as described below, for the last ten years, the second installment
“penalty date” (the date after which interest is due on unpaid amounts) was no later than
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September 25. The second installment “penalty date” for 1994 taxes was November 3, 1995,
because of delays in the assessment process. The second installment “penalty date” for the 1997
taxes was October 28, 1998, because of changes to the assessment appeal process described
above. The second installment “penalty date” for 1998 taxes was November 1, 1999, also
because of changes to the assessment appeal process described above. It is possible that delays
in the assessment process or changes to the assessment appeal process described above will
cause delays similar to those experienced in 1995, 1998 and 1999 in preparing and mailing
second installment tax bills in future years. "

The County may provide for tax bills to be payable in four instaliments instead of
two. To date, the County has not determined to require payment of tax bills in four installments.

During the periods of peak collections, tax receipts are forwarded to each Unit
weekly. Upon receipt of taxes from the County Collector, the City Treasurer credits the taxes
received to the funds for which they were levied.

At the end of each collection year, the County Collector presents the Warrant
Books to the Circuit Court and applies for a judgment for all unpaid taxes. The court order
resulting from the application for judgment provides for an annual sale of all unpaid taxes shown
on the year’s Warrant Books (the “Annual Tax Sale”). The Annual Tax Sale is a public sale, at
which time successful tax buyers pay the unpaid taxes plus penalties. Unpaid taxes accrue
penalties at the rate of 1.5 percent (1.5%) per month from their due date until the date of sale.
Taxpayers can redeem their property by paying the amount paid at the sale, pius a maximum of
18 percent (18%) for each six-month period after the sale. If no redemption is made within the
applicable redemption period (ranging from six months to two and one-half years depending on
the type and occupancy of the property) and the tax buyer files a petition in Circuit Court,
notifying the necessary parties in accordance with applicable law, the tax buyer receives a deed
to the property. In addition, there are miscellaneous statutory provisions for foreclosure of tax
liens. -

If there is no sale of the tax lien on a parcel of property at the Annual Tax Sale,
the taxes are forfeited and are eligible to be purchased at any time thereafter at an amount equal
to all delinquent taxes and interest to the date of purchase. Redemption periods and procedures
are the same as applicable to the Annual Tax Sale.

A scavenger sale (the “Scavenger Sale”), like the Annual Tax Sale, is a sale of
unpaid taxes. The Scavenger Sale is scheduled to be held every two years on all property on
which two or more years’ taxes are delinquent. The sale price of the unpaid taxes is the amount
bid at the Scavenger Sale, which may be less than the amount of the delinquent taxes.
Redemption periods vary from six months to two and one-half years depending upon the type

and occupancy of the property.
Property Tax Limits

State of Illinois. The Property Tax Code limits (a) the amount of property taxes
that can be extended for non-home rule units of local government located in the County and five
adjacent counties, and (b) the ability of those entities to issue general obligation bonds witbout
voter approval (the “State Tax Cap”). Generally, the extension of property taxes for a unit of
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local government subject to the State Tax Cap may increase in any year by five percent (5%) or
the percent increase in the Consumer Price Index, whichever is less, or the amount approved by
referendum. The State Tax Cap does not apply to the issuance of “limited bonds” payable from a
Unit’s ““debt service extension base” or “double-barreled alternate bonds” issued pursuant to
Section 15 of the Local Government Debt Reform Act.

The City continues to be excluded from the State Tax Cap. However, from time
to time, various public officials have stated that the State Tax Cap also should be made
applicable to the City and other home rule municipalities. In addition, an advisory referendum
posing the question “should the Illinois General Assembly limit annual property tax extension
increases to a maximum of five percent (5%) or as provided by the Consumer Price Index,
whichever is less,” was considered by County voters at the November 1994 general election.
This advisory question was approved by approximately 83 percent (83%) of County voters who
cast ballots on the question. ‘

Under the Illinois Constitution of 1970, the enactment of legislation applying the
State Tax Cap to the City and other home rule municipalities requires a three-fifths vote of each
house of the Illinois General Assembly and the concurrence of the Governor of the State of
Illinois. It is not possible to predict whether, or in what form, any property tax limitations
applicable to the City would be enacted by the Illinois General Assembly. The adoption of any
such limits on the extension of real property taxes by the Illinois General Assembly may, in
future years, adversely affect the City’s ability to levy property taxes to finance operations at
current levels and the City’s power to issue additional general obligation debt without the prior
approval of voters.

A recently enacted State law imposes certain notice and public hearing
requirements on non-home rule Units of local government that propose to issue debt. Those
requirements do not apply to the City.

The City. In 1993, the City Council of the City adopted an ordinance (the “City
Tax Limitation Ordinance”), limiting, beginning in 1994, the City’s aggregate property tax levy
to an amount equal to the prior year’s aggregate property tax levy (subject to certain
adjustments) plus the lesser of (a) five percent (5%), or (b) the percentage increase in the
annualized Consumer Price Index for all urban consumers for all items, as published by the
United States Department of Labor, during the 12-month period most recently announced prior
to the filing of the preliminary budget estimate report. The City Tax Limitation Ordinance
provides a safe harbor for that portion of any property tax debt service levy equal to the
aggregate interest and principal payments on the City’s general obligation bonds and notes
during the 12-month period ended January 1, 1994, subject to annual increase in the manner
described above for the aggregate levy (the “Safe Harbor”). Additional safe harbors are
provided for portions of any levy attributable to payments under installment contracts or public
building commission leases or attributable to payments due as a result of the refunding of general
obligation bonds or notes or of such installment contracts or leases. The City Council amended
the City Tax Limitation Ordinance in October 1997 to exclude certain school improvement taxes
and in September 1999, to exclude the tax levy for its General Obligation Bonds, Series 1999
(City Colleges of Chicago Project), from the limits set forth therein.
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The tax limits set forth in the City Tax Limitation Ordinance may in future years
adver§ely affect the C1§y’s ability to finance operations at current levels and limit the ability of
the City to finance capital improvement projects through the issuance of property tax-supported
bonds.

See Section IV, “Assumptions and Calculation of Incremental Property Taxes”,
and Subsection A-7 thereof, “Tax Rate”, in the Consultant’s Report attached as APPENDIX B
hereto for a discussion of the estimated effect of property tax limits on the tax rates of Units
which collect real property taxes within the Central Loop Redevelopment Project Area.

THE SUBORDINATE LIEN INDENTURE

The following is a summary of certain provisions of the Subordinate Lien
Indenture. Other provisions of the Subordinate Lien Indenture are described earlier herein, see
“DESCRIPTION OF THE SUBORDINATE LIEN SERIES 2000A BONDS” and “SECURITY
FOR THE SUBORDINATE LIEN SERIES 2000A BONDS.” Neither the following summary
nor the descriptions contained elsewhere in this Official Statement are intended to be
comprehensive or definitive and are qualified in their entirety by reference to such document,
copies of which are available for review prior to the issuance and delivery of the Subordinate
Lien Series 2000A Bonds at the office of the City Comptroller, City Hall, Room 501, 121 North
LaSalle Street, Chicago, lllinois 60602, and thereafter at the office of the Subordinate Lien
Trustee.

Application of Bond Proceeds

Accrued interest received by the City upon the sale of the Subordinate Lien Series
2000A Bonds shall be deposited in the Capitalized Interest Sub-Account of the Principal and
Interest Account and be used to pay interest first coming due on the Subordinate Lien Series
2000A Bonds.

A portion of the proceeds of the Subordinate Lien Series 2000A Bonds, together
with other available funds, will be transferred to the 2000 Escrow Fund under the 2000 Escrow
Agreement in an amount sufficient for the advance refunding of Senior Lien Series 1997A Bonds
and will be used for such purpose.

Pursuant to the Subordinate Lien Indenture, a Project Fund has been established
and maintained by the City in a Depositary and a separate, segregated Project Account for each
Series of Subordinate Lien Bonds issued to finance additional Project Costs is required to be
established within the Project Fund. Portions of the proceeds from the sale of the Subordinate
Lien Series 2000A Bonds will be deposited in the related Project Accounts and will be used to
pay Project Costs, including costs related to the issuance of the Subordinate Lien Series 2000A
Bonds. See “ESTIMATED SOURCES AND USES OF FUNDS.”

An amount equal to the initial Debt Service Reserve Requirement for the
Subordinate Lien Series 2000A Bonds (10% of the original principal amount of such Scrjes)
shall be deposited in a separate Sub-Account of the Reserve and Redemption Account at closu;g.
See “SECURITY FOR THE SUBORDINATE LIEN SERIES 2000A BONDS - Debt Service

Reserve Requirement.”
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Additional Bonds and Refunding Bonds

Subject to compliance with the conditions described below, the City may issue
additional Subordinate Lien Bonds for the purposes authorized in the Central Loop
Redevelopment Plan or may issue Refunding Bonds. Except with respect to Sub-Accounts of
the Reserve and Redemption Account which secure particular Series of Subordinate Lien Bonds
and as otherwise provided in the Subordinate Lien Indenture, any such additional Subordinate
Lien Bonds or Refunding Bonds will share ratably and equally with the Subordinate Lien Series
2000A Bonds in the Junior Lien Revenues. Except with respect to Sub-Accounts of the Reserve
and Redemption Account which secure particular Series of Subordinate Lien Bonds and as
otherwise provided in the Subordinate Lien Indenture, additional Subordinate Lien Bonds and
Refunding Bonds shall not have any terms creating a preference or priority of any Series of
additional Subordinate Lien Bonds or Refunding Bonds over the Subordinate Lien Series 2000A
Bonds, or any other Series of additional Subordinate Lien Bonds or Refunding Bonds.

The City is issuing its Senior Lien Series 2000 Bonds concurrently with the
issuance of the Subordinate Lien Series 2000A Bonds. See “PLAN OF FINANCE” herein. The
City has no present plans to issue additional Senior Lien Bonds, Refunding Bonds, other
Subordinate Lien Bonds or other Junior Lien Obligations, but may do so in the future.

General Provisions for Issuance and Delivery of Bonds. (a) Each Series of
Subordinate Lien Bonds shall be created by a Subordinate Lien Supplemental Indenture which
shall prescribe expressly or by reference with respect to such Series (unless otherwise
determined in the Subordinate Lien Indenture):

(i) the authorized principal amount, designation and Series of such Subordinate
Lien Bonds;

(ii) the purposes for which such Series of Subordinate Lien Bonds is being
issued,

(iii) the manner in which the proceeds of the Subordinate Lien Bonds of such
Series are to be applied;

(iv) the date and the maturity date or dates of the Subordinate Lien Bonds of such
Series;

(v) the interest rate or rates of the Subordinate Lien Bonds of such Series, or the
manner of determining such rate or rates, and the Interest Payment Dates and Record

Dates therefor;

(vi) the authorized denominations and the manner of dating, numbering and
lettering of the Subordinate Lien Bonds of such Series;

(vii) the Subordinate Lien Registrar and the Paying Agent or Paying Agents for
the Subordinate Lien Bonds of such Series;
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(viii) {he Redemption Price or Prices, if any, and any redemption dates and terms
for the Subordinate Lien Bonds of such Series;

(i?:) the place or places of payment of the principal and Redemption Price, if any,
of, and interest on, the Subordinate Lien Bonds of such Series or the manner of
designating the same;

(x) the amount and date of each Sinking Fund Installment, if any, for Subordinate
Lien Bonds of like maturity of such Series, provided that the aggregate of such Sinking
Fund Installments shall equal the aggregate principal amount of all such Subordinate Lien
Bonds less the principal amount scheduled to be retired at maturity;

(x1) provisions as to registration of the Subordinate Lien Bonds of such Series;

(xii) the form and text of the Subordinate Lien Bonds of such Series and
provision for the Subordinate Lien Trustee’s authentication thereof by certificate or
otherwise;

(xiii) the amount of the Debt Service Reserve Requirement with respect to such
Series of Subordinate Lien Bonds, if any, calculated immediately after such
authentication and delivery; and

(xiv) any other provisions deemed advisable by the City as shall not conflict with
the provisions of the Subordinate Lien Indenture.

(b) Subordinate Lien Bonds of the same Series and maturity shall be of like tenor
except as to denomination and form. After the original issuance of Subordinate Lien Bonds of a
Series, no Subordinate Lien Bonds of such Series shall be issued except in lieu of or in
substitution for the Subordinate Lien Bonds of such Series pursuant to the Subordinate Lien

Indenture. :

(c) Subordinate Lien Bonds issued pursuant to the Subordinate Lien Indenture
may be issued as Current Interest Bonds, Capital Appreciation Bonds, Capital Appreciation and
Income Bonds, Serial Bonds or Term Bonds or any combination thereof, all as provided in the
Subordinate Lien Supplemental Indenture providing for their issuance.

Conditions Precedent to Delivery of any Series. Subordinate Lien Bonds of any
Series shall be executed by the City and delivered to the Subordinate Lien Trustee and thereupon
shall be authenticated by the Subordinate Lien Trustee and delivered to the City or upon its
order, but only following the receipt by the Subordinate Lien Trustee of.

(a) A copy of an ordinance adopted by the City Council, certified by the City
Clerk, authorizing the execution and delivery of the applicable Subordinate Lien Supplemental

Indenture;

(b) A Counsel’s Opinion to the effect that (i) the City had the right and power to
adopt the ordinance referred to in (a) above; (ii) the ordinance has 'bce‘n duly and la‘wfully
adopted by the City Council, is in full force and effect and is valid and binding upon the City and
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is enforceable in accordance with its terms (except as limited by any applicable bankruptcy,
liquidation, reorganization, insolvency ot other similar laws and by general principles of equity
in the event that equitable remedies are sought), (iii) the Subordinate Lien Indenture and such
Subordinate Lien Supplemental Indenture have been duly and lawfully executed by authorized
officers of the City, are in full force and effect and are valid and binding upon the City and are
enforceable in accordance with their terms (except as limited by any applicable bankruptcy,
liquidation, reorganization, insolvency or other similar laws and by general principles of equity
in the event that equitable remedies are sought), (iv) the Subordinate Lien Indenture and the
Subordinate Lien Supplemental Indenture create the valid pledge of Junior Lien Revenues,
moneys and securities held thereunder for the benefit and security of the Subordinate Lien
Bonds, subject to application thereof in the manner provided therein; and (v) upon the execution,
authentication and delivery thereof, the Subordinate Lien Bonds of such Series will have been
duly and validly authorized and issued in accordance with the Constitution and laws of the State
of Illinois, the Subordinate Lien Indenture and such Subordinate Lien Supplemental Indenture;

(c) A written order as to the delivery of such Series, executed by an Authorized
Officer (i) stating the identity of the purchasers, aggregate purchase price and date and place of
delivery of such Series and that no event of default has occurred and is continuing under the
Subordinate Lien Indenture and (ii) fixing and determining all terms and provisions of the
Subordinate Lien Bonds of such Series not fixed or determined by the Subordinate Lien
Indenture or the applicable Subordinate Lien Supplemental Indenture;

(d) An original executed counterpart of the Subordinate Lien Indenture (or a copy
duly certified by the City Clerk of the City) and the applicable Subordinate Lien Supplemental
Indenture;

(e) With respect to all Series of Subordinate Lien Bonds, other than Refunding
Bonds to the extent permitted by the Subordinate Lien Indenture as described below, issued and
delivered subsequent to the delivery of the Subordinate Lien Series 2000A Bonds, a certificate of
an Authorized Officer:

(i) setting forth for the current calendar year and each calendar year thereafter
the projected Incremental Taxes and other Pledged Revenues to be generated or
otherwise available for payment of Senior Lien Bonds and Subordinate Lien Bonds,
which projection of Incremental Taxes shall be based on a report prepared by an
independent consultant having recognized urban renewal and tax increment financing
expertise;

(i) setting forth for the current calendar year and each calendar year thereafter,
the Annual Debt Service Requirement on account of all Semior Lien Bonds and
Subordinate Lien Bonds then Outstanding and the Subordinate Lien Bonds proposed to
be issued under the Subordinate Indenture; provided that for purposes of such
calculation only, all references to Bond Year in the definitions in the Senior Lien
Indenture shall be deemed to refer instead to calendar year;

(iii) establishing that (A) the amounts shown in subparagraph (i) above for each
calendar year up to and including calendar year 2006 shall be not less than 150 percent
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of the Annual Debt Service Requirement calculated pursuant to subparagraph (ii) above
for the next succeeding calendar year, and (B) the amounts determined in subparagraph
(1) above for calendar years 2007 and 2008, in the aggregate, shall be not less than 150
percent of the Annual Debt Service Requirement, calculated pursuant to subparagraph
(i1) above, for calendar year 2008; provided, however, that, the calculations pursuarnt to
subparagraph (ii) above shall be exclusive of the final maturing principal amount of any
series to the extent of the applicable Debt Service Reserve Requirement if amounts held
in the Reserve and Redemption Account for such series are expected to be available to
pay Senior Lien Bonds or Subordinate Lien Bonds of such series on such final maturity
date; and

(iv) stating, that all required deposits to all funds, accounts and sub-accounts
under the Senior Lien Indenture are current.

Refunding Bonds. (a) One or more Series of Refunding Bonds may be
authenticated and delivered upon original issuance to refund or advance refund any or all
Outstanding Subordinate Lien Bonds of one or more Series, to pay costs and expenses incident to
the issuance of such Refunding Bonds and to make deposits in any fund, account or sub-account
under the Subordinate Lien Indenture as determined by the City in the Subordinate Lien
Supplemental Indenture authorizing such Subordinate Lien Bonds.

(b) Refunding Bonds of a Series to refund or advance refund Outstanding
Subordinate Lien Bonds shall be authenticated and delivered by the Subordinate Lien Trustee
only upon receipt by it (in addition to the documents, securities and moneys required by
paragraphs (a), (b), (c) and (d) under the subcaption “Conditions Precedent to Delivery of any
Series” above) of:

(1) Such instructions to the Subordinate Lien Trustee as necessary to comply with
all requirements set forth in the Subordinate Lien Indenture so that the Subordinate Lien
Bonds to be refunded or advance refunded will be paid or deemed to be paid pursuant to
the Subordinate Lien Indenture.

(ii) Either (A) moneys in an amount sufficient to effect payment of the principal
and Redemption Price, if applicable, and interest due and to become due on the
Subordinate Lien Bonds to be refunded or advance refunded on and prior to the
redemption date or maturity date thereof, as the case may be, which moneys shall be held
by the Subordinate Lien Trustee or any of the Paying Agents in a separate account
irrevocably in trust for and assigned to the respective Owners of the Subordinate Lien
Bonds to be refunded or advance refunded, or (B) Government Obligations in such
principal amounts, of such maturities, and bearing interest at such rates as shall be
necessary, together with the moneys, if any, deposited with the Subordinate Lien Trustee
at the same time, to comply with the provisions of the Subordinate Lien Indenture

relating to payment or deemed payment.

(iii) A certificate of an Authorized Officer evidencing either that'(A) (1) the term
of the Refunding Bonds does not exceed the term of the Subordinate Lien Bonds being
refunded, and (2) the Annual Debt Service Requirement for any Bond Year on account of
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all Subordinate Lien Bonds Outstanding, after the issuance of such Refunding Bonds an
the redemption or provision for payment of the Subordinate Lien Bonds to be refundec
shall not exceed the Annual Debt Service Requirement for the corresponding Bond Year
on account of all the Subordinate Lien Bonds Outstanding, including the Subordinat.
Lien Bonds to be refunded, immediately prior to the issuance of such Refunding Bonds
or (B) in the case of a refunding of Outstanding Subordinate Lien Bonds that does no
meet the requirements of the preceding clause (A), satisfaction of the test set forth ir
paragraph (e) under the subcaption “Conditions Precedent to Delivery of any Series
above as applied to the Refunding Bonds to be issued under the provisions describec
under this subcaption, giving effect to the redemption or provision for payment of the
Subordinate Lien Bonds being refunded.

Subordinate Lien Trustee

The Subordinate Lien Indenture provides for the appointment of the Subordinate
Lien Trustee and sets forth the duties and responsibilities of the Subordinate Lien Trustee.

General Covenants

Under the Subordinate Lien Indenture, the City covenants as follows: -

Payment of Bonds. The City will cause to be punctually paid from the Junior Lien
Revenue Fund, but solely to the extent that adequate amounts of Junior Lien Revenues
are on deposit in that Fund for that purpose, the principal of, interest on and premium, if
any, to become due in respect of the Subordinate Lien Bonds in strict conformity with the
terms of the Subordinate Lien Bonds and the Subordinate Lien Indenture, and it will
faithfully observe and perform all of the conditions, covenants and requirements thereof.

Discharge of Liens. The City will cause to be punctually paid and discharged,
from the Junior Lien Revenue Fund, but solely to the extent that adequate amounts are on
deposit in that Fund for that purpose, any and all lawful claims which, if unpaid, might
become a lien or charge upon the Junior Lien Revenues, or any part thereof, or upon any
funds in the hands of the Subordinate Lien Trustee, or which might impair the security of
the Subordinate Lien Bonds; provided, however, nothing contained in the Subordinate
Lien Indenture will require the City to make any such payment so long as the City in
good faith is contesting the validity of such claims.

Maintenance of Books and Records; Financial Statements. The City will keep, or
cause to be kept, proper books of record and accounts, separate from all other records and
accounts of the City, in which complete and correct entries will be made of all
transactions relating to the Subordinate Lien Bonds and to the Junior Lien Revenues.
Such books of record and accounts will at all times during regular business hours be
subject to the inspection of the Owners of not less than ten percent of the principal
amount of the Subordinate Lien Bonds then outstanding, or their representatives
authorized in writing.

The City will prepare or cause the preparation of, within 270 days after the close
of each fiscal year of the City so long as any of the Subordinate Lien Bonds are
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outstanding, audited financial statements with respect to the preceding fiscal year
showing the Junior Lien Revenues received and disbursements from the funds and
accounts created by the Subordinate Lien Indenture, on a consolidated basis, as of the end
of such fiscal year, which statements shall be accompanied by a certificate or opinion in
writing of an independent certified public accountant.

Defense of Claims. The City will preserve and protect the security of the
Subordinate Lien Bonds and the rights of the Owners thereof and will warrant and defend
their rights against all claims and demands of all persons. From and after the sale and
delivery of any of the Subordinate Lien Bonds by the City, the Subordinate Lien Bonds
will be incontestable by the City.

Further Actions. The City will execute and deliver any and all instruments and
assurances, as may be reasonably necessary or proper to carry out the intention of, or to
facilitate the performance of the Subordinate Lien Indenture, and to better assure and
confirm unto the Owners of the Subordinate Lien Bonds the rights and benefits provided
in the Subordinate Lien Indenture.

Events of Default and Remedies

Each of the following constitutes an Event of Default pursuant to the Subordinate
Lien Indenture:

(a) default in the payment of the principal of or Redemption Price, if any, on
any Subordinate Lien Bond when the same becomes due and payable, either at maturity
or by proceedings for redemption or otherwise; or

(b) default in the payment of any installment of interest on any Subordinate
Lien Bond when and as such installment of interest becomes due and payable; or

(¢) default by the City in the performance of any obligation in respect of the
Reserve and Redemption Account and such default continues for 60 days thereafter; or

(d) the City (i) commences a voluntary case under the federal bankruptcy
laws, as now or hereafter constituted, or any other applicable federal or state bankruptcy,
insolvency or other similar law, (ii) makes an assignment for the benefit of its creditors,
(11) consents to the appointment of a receiver of itself or of the whole or any substantial
part of its property, or (iv) is adjudicated a bankrupt or has entered against it any order for
relief in respect of an involuntary case under the federal bankruptcy laws, as now or
hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or
other similar law and such order continues in effect for a period of 60 days without stay

or vacation, or

(e) a court of competent jurisdiction enters an order, judgn?ent or decree
appointing a receiver of the City, or of the whole or any substantial part of its property, or
approves a petition seeking reorganization of the City under the fedqﬂ bankruptcy laws
or any other applicable federal or state law or statute and such order, judgment or decree
is not vacated or set aside or stayed within 60 days from the date of the entry thereof; or
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(f) under the provisions of any other law for the relief or aid of debtors, any
court of competent jurisdiction assumes custody or control of the City or of the whole or
any substantial part of its property, and such custody or control is not terminated or
stayed within 60 days from the date of assumption of such custody or control; or

(g) the City defaults in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Subordinate Lien
Bonds or in the Subordinate Lien Indenture on the part of the City to be performed, and
such default continues for 60 days after written notice specifying such default and
requiring the same to be remedied has been given to the City by the Subordinate Lien
Trustee (which may give such notice whenever it determines that such a default is
subsisting and shall give such notice at the written request of the Owners of not less than
a majority in principal amount of the Subordinate Lien Bonds then outstanding).

Upon the occurrence of an Event of Default under the Subordinate Lien
Indenture, the Subordinate Lien Trustee may, and upon the written request of the Owners
of a majority in principal amount of the Subordinate Lien Bonds affected by the Event of
Default and then outstanding shall, proceed to protect and enforce its rights and the rights
of the Owners of the Subordinate Lien Bonds by a suit, action or special proceeding in
equity or at law, by mandamus or otherwise, either for the specific performance of any
covenant or agreement contained in the Subordinate Lien Indenture or in aid of the
execution of any power granted in the Subordinate Lien Indenture or for any enforcement
of any proper legal or equitable remedy as the Subordinate Lien Trustee, being advised
by counsel, deems most effectual to protect and enforce such rights.

No Owner of any Subordinate Lien Bond shall have the right to cause the
acceleration of the Subordinate Lien Bonds if any Event of Default occurs under the
Subordinate Lien Indenture.

Application of Revenues and Other Moneys after Default

The City covenants that if an Event of Default shall happen and shall not have
been remedied, the Subordinate Lien Trustee shall apply all moneys, securities and funds
received by the Subordinate Lien Trustee pursuant to any right given or action taken under the
provisions of the Subordinate Lien Indenture as follows and in the following order:

(a) First, to the payment of the reasonable and proper expenses of the
Subordinate Lien Trustee, the Subordinate Lien Registrar and Paying Agents, and
thereafter;

(b) Second, to the payment of principal or redemption premium, if any, and
interest then due on the Subordinate Lien Bonds as follows:

(i) Unless the principal of all the Subordinate Lien Bonds shall have
become due and payable, all such moneys shall be applied as follows:



(A) first, to the payment to the Persons so entitled of all
installments of interest then due, in the order of the maturity of such
installments, and, if the amount available shall not be sufficient to pay in
full any particular installment, then to the payment ratably, according to
the amounts due on such installment, to the Persons entitled to such
payment, without any discrimination or preference;

(B)  second, to the payment to the Persons so entitled of the
unpaid principal of any of the Subordinate Lien Bonds which shall have
become due (other than Subordinate Lien Bonds called for redemption for
the payment of which moneys are held pursuant to the provisions of the
Subordinate Lien Indenture), in the order of their due dates, with interest
upon such Subordinate Lien Bonds from the respective dates upon which
they became due, and, if the amount available shall not be sufficient to pay
in full Subordinate Lien Bonds due on any particular date, together with
such interest, then to the payment first of such interest, ratably according
to the amount of such interest due on such date, and then to the payment of
such principal ratably according to the amount of such principal due on
such date, to the Persons entitled to payment without any discrimination or
preference; and

(C)  third, to the payment of the Redemption Price of any
Subordinate Lien Bonds called for redemption pursuant to the provisions
of the Subordinate Lien Indenture.

(i1) If the principal of all the Subordinate Lien Bonds shall have
become due and payable, all such moneys shall be applied to the payment of the
principal and interest then due and unpaid upon the Subordinate Lien Bonds, with
interest on the Subordinate Lien Bonds as provided above, without preference or
priority of principal over interest or of interest over principal, or of any
installment of interest over any other installment of interest, or of any Subordinate
Lien Bond over any other Subordinate Lien Bond, ratably, according to the
amounts due respectively for principal and interest, to the Persons entitled to
payment without any discrimination or preference.

Whenever moneys are to be applied by the Subordinate Lien Trustee pursuant to
the provisions of this paragraph, such moneys shall be applied by the Subordinate Lien Trustee at
such times, and from time to time, as the Subordinate Lien Trustee in its sole discretion shall
determine, having due regard to the amount of such moneys available for application and the
likelihood of additional moneys becoming available for such application in the future. The
deposit of such moneys with the Paying Agents, or otherwise setting aside such moneys, in trust
for the proper purpose, shall constitute proper application by the Subordinate Lien Trustee; and
the Subordinate Lien Trustee shall incur no liability whatsoever to the City, to any Owner or to
any other Person for any delay in applying any such funds, so long as the Subordinate Lien
Trustee acts with reasonable diligence, having due regard to the circumstances, and ultimately
applies the same in accordance with such provisions of the Subordinate Lien Indenture as may be
applicable at the time of application by the Subordinate Lien Trustee. Whenever the Subordmgte
Lien Trustee shall exercise such discretion in applying such funds, it shall fix the date (which
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shall be an Interest Payment Date unless the Subordinate Lien Trustee shall deem another date
more suitable) upon which such application is to be made and upon such date interest on the
amounts of principal paid on such date shall cease to accrue. The Subordinate Lien Trustee shall
give such notice as it may deem appropriate of the fixing of any such date and of the
endorsement to be entered on each Subordinate Lien Bond on which payment shall be made, and
shall not be required to make payment to the Owner of any unpaid Subordinate Lien Bond until
such Subordinate Lien Bond shall be presented to the Subordinate Lien Trustee for appropriate
endorsement, or some other procedure deemed satisfactory by the Subordinate Lien Trustee.

Restriction on Owners’ Action

No Owner of any Subordinate Lien Bond shall have any right to institute any suit
or proceeding at law or in equity for the enforcement or violation of any provision of the
Subordinate Lien Indenture or for any remedy thereunder, unless such Owner shall have
previously given to the Subordinate Lien Trustee written notice of the occurrence of an Event of
Default, as provided in the Subordinate Lien Indenture, and the Owners of at least a majority in
principal amount of the Subordinate Lien Bonds then Outstanding shall have filed a written
request with the Subordinate Lien Trustee, and shall have offered it reasonable opportunity either
to exercise the powers granted in the Subordinate Lien Indenture or by the laws of Illinois or to
institute such suit or proceeding in its own name, and unless such Owners shall have offered to
the Subordinate Lien Trustee adequate security and indemnity against the costs, expenses and
liabilities to be incurred therein or thereby, and the Subordinate Lien Trustee shall have refused
or failed to comply with such request within 60 days after receipt by it of such notice, request
and offer of indemnity, it being understood and intended that no one or more Owners of
Subordinate Lien Bonds shall have any right in any manner whatever by its or their action to
affect, disturb or prejudice the pledge created by the Subordinate Lien Indenture or to enforce
any right under the Subordinate Lien Indenture, except in the manner therein provided.

Supplemental Indentures

Without the consent of, or notice to, any of the Owners of the Subordinate Lien
Bonds, the City and the Subordinate Lien Trustee may enter into an indenture or indentures
supplemental to, and not inconsistent with the terms and provisions of, the Subordinate Lien
Indenture for any one or more of the following purposes:

(a) to authorize a Series of Subordinate Lien Bonds and to specify, determine or
authorize any matters and things concerning any such Subordinate Lien Bonds which are
not contrary to or inconsistent with the Subordinate Lien Indenture;

(b) to close the Subordinate Lien Indenture against, or impose additional
limitations or restrictions on, the issuance of Subordinate Lien Bonds, or of other notes,
bonds, obligations or evidences of indebtedness,

(¢) to impose additional covenants or agreements to be observed by the City;

(d) to impose other limitations or restrictions upon the City;
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‘ (e) to surrgnder any right, power or privilege reserved to or conferred upon the
City by the Subordinate Lien Indenture;

() to confirm, as further assurance, any pledge of or lien upon the Junior Lien
Revenues or any other moneys, securities or funds;

(8) to cure any ambiguity, omission or defect in the Subordinate Lien Indenture:

(h) to provide for the appointment of a successor securities depository in the
event any Series of Subordinate Lien Bonds is held in book-entry only form;

(1) to provide for the appointment of any successor Fiduciary; and

(j) to make any other change which, in the judgment of the Subordinate Lien
Trustee, is not to the prejudice of the Subordinate Lien Trustee or the Owners of the
Subordinate Lien Bonds.

In addition to supplemental indentures for the purposes described above, the City
and the Subordinate Lien Trustee may enter into any other supplemental indenture or indentures
for the purpose of modifying or amending the Subordinate Lien Indenture with the written
consent (a) of the Owners of at least a majority in principal amount of the Subordinate Lien
Bonds Outstanding at the time such consent is given, and (b) in case less than all of the several
Series of Subordinate Lien Bonds then outstanding are affected by the modification or
amendment, of the Owners of at least a majority in principal amount of the Subordinate Lien
Bonds of each Series so affected and Outstanding at the time such consent is given; provided,
however, that if such modification or amendment will, by its terms, not take effect so long as any
Subordinate Lien Bonds of any specified like Series and maturity remain Outstanding, the
consent of the Owners of such Subordinate Lien Bonds shall not be required and such
Subordinate Lien Bonds shall not be deemed to be Outstanding for the purpose of an:
calculation of Outstanding Subordinate Lien Bonds for this purpose. No such modification or
amendment shall permit a change in the terms of redemption or maturity of the principal of any
Outstanding Subordinate Lien Bonds, or of any installment of interest thereon or a reduction in
the principal amount or the Redemption Price thereof or in the rate of interest thereon without the
consent of the Owner of such Subordinate Lien Bond, or shall reduce the percentages or
otherwise affect the classes of Bonds the consent of the Owners of which is required to effect
any such modification or amendment, or shall change or modify any of the rights or obligations
of any Fiduciary without its written assent thereto. For this purpose, a “zries shall be deemed to
be affected by a modification or amendment of the Subordinate Lien Indenture if the same
adversely affects or diminishes the rights of the Owners of Subordinate Lien Bonds of such
Series. The Subordinate Lien Trustee may in its discretion determine whether or not the rights of
the Owners of Subordinate Lien Bonds of any particular Series or maturity would be adversely
affected or diminished by any such modification or amendment, and its determination shall be
binding and conclusive on the City and all Owners of the Subordinate Lien Bonds.

Covenants Regarding Senior Lien Indenture.

The City agrees to keep the provisions of the Senior Lien Indenture in full force
and effect until all Subordinate Lien Bonds have been paid in full. In addition, the City agrees
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that any amendrpent or supplement to the Senior Lien Indenture that would materially adversely
affect the security for the Subordinate Lien Bonds will be made only with the prior written
consent of a majority of the Owners of the outstanding Subordinate Lien Bonds.

Bond Insurer

Payments Under the Policy. As long as any Policy shall be in full force and
effect with respect to the Insured Bonds, the City, the Subordinate Lien Trustee and any Paying
Agent agree to comply with the following provisions:

(a) At least two (2) Business Days prior to all interest and principal payment
dates on the Insured Bonds, the Subordinate Lien Trustee or Paying Agent, if any, will determine
whether there will be sufficient funds in the funds and accounts maintained under the
Subordinate Lien Indenture to pay the principal of or interest on the Insured Bonds on such
payment date. If the Subordinate Lien Trustee or Paying Agent, if any, determines that there will
be insufficient funds in such funds or accounts, the Subordinate Lien Trustee or Paying Agent, if
any, shall immediately so notify ACA or its designee by telephone or electronic mail, confirmed
in writing by registered or certified mail. Such notice shall specify the amount of the anticipated
deficiency, the Insured Bonds to which such deficiency is applicable and whether such Insured
Bonds will be deficient as to principal or interest, or both.

(b) If the deficiency is made up in whole or in part prior to or on the interest
or principal payment date, as applicabie, the Subordinate Lien Trustee or Paying Agent, if any,
shall so notify ACA or its designee.

(c) If the Subordinate Lien Trustee or Paying Agent, if any, has notice that
any Bondholder has been required to disgorge payments of principal or interest on the Insured
Bonds pursuant to a final non-appealable order by a court of competent jurisdiction that such
payment constitutes an avoidable preference to such Bondholder within the meaning of any
applicable bankruptcy laws, then the Subordinate Lien Trustee or Paying Agent, if any, shall
notify ACA or its designee of such fact by telephone or electronic notice, confirmed in writing
by registered or certified mail.

(d) The Subordinate Lien Trustee or Paying Agent, if any, is irrevocably
designated, appointed, directed and authorized under the Subordinate Lien Indenture to act as
attorney-in-fact for Owners of the Insured Bonds as follows:

(1) if and to the extent there is a deficiency in amounts required to pay interest
on the Insured Bonds, the Subordinate Lien Trustee or Paying Agent, if any, shall:

. (A) execute and deliver to ACA, in form satisfactory to ACA, an
instrument appointing ACA as agent for such Owners of the Insured Bonds in any
legal proceeding related to the payment of such interest and an assignment to
ACA of the claims for interest to which such deficiency relates and which are

paid by ACA,

(B)  receive as designee of the respective Owners of the Insured ‘Bonds
(and not as Subordinate Lien Trustee or Paying Agent) in accordance with the
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tenpr of the Policy payment from ACA with respect to the claims for interest so
assigned, and

) (C)  disburse the same to such respective Owners of the Insured Bonds;
an

(i) if and to the extent of a deficiency in amounts required to pay principal of
the Insured Bonds, the Subordinate Lien Trustee or Paying Agent, if any, shall:

' (A)  execute and deliver to ACA, in form satisfactory to ACA, an
instrument appointing ACA as agent for such Owners of the Insured Bonds in any
legal proceeding related to the payment of such principal and an assignment to
ACA of the Insured Bonds surrendered to ACA in an amount equal to the
principal amount thereof as has not previously been paid or for which moneys are
not held by the Subordinate Lien Trustee or Paying Agent, if any, and available
for such payment (but such assignment shall be delivered only if payment from
ACA is received),

(B)  receive as designee of the respective Owners of the Insured Bonds
(and not as Subordinate Lien Trustee or Paying Agent) in accordance with the
tenor of the Policy payment therefor from ACA, and

(C)  disburse the same to such Owners of the Insured Bonds.

(e)  Payments with respect to claims for interest on and principal of Insured
Bonds disbursed by the Subordinate Lien Trustee or Paying Agent, if any, from proceeds of the
Policy shall not be considered to discharge the obligation of the City with respect to such Insured
Bonds, and ACA shall become the owner of such unpaid Insured Bonds and claims for the
interest in accordance with the tenor of the assignment made to it under the provisions of this
subsection or otherwise.

® Irrespective of whether any such assignment is executed and delivered, the
City and the Subordinate Lien Trustee or Paying Agent, if any, agree in the Subordinate Lien
Indenture for the benefit of ACA that:

(1) they recognize that to the extent ACA makes payments directly or
indirectly (as by paying through the Subordinate Lien Trustee or Paying Agent), on
account of principal of or interest on the Insured Bonds, ACA will be subrogated to the
rights of such Owners of the Insured Bonds to receive the amount of such principal and
interest from the City, with interest thereon as provided and solely from the sources
stated in the Subordinate Lien Indenture, the Subordinate Lien First Supplemental

Indenture and the Insured Bonds; and

(ii) they will accordingly pay to ACA the amount of such principal and
interest, with interest thereon as provided in the Subordinate Lien Indenture, the
Subordinate Lien First Supplemental Indenture and the Insured Bonds, but only from the
sources and in the manner provided therein for the payment of principal of and interest on
the Insured Bonds to the Owners thereof, and will otherwise treat ACA as the Owner of

such rights to the amount of such principal and interest.
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(g) ACA shall be entitled to pay principal or interest on the Insured Bonds
that shall become Due for Payment but shall be unpaid by reason of Nonpayment by the City (as
such terms are defined in the Policy), whether or not ACA has received a Notice (as defined in
the Policy) of Nonpayment or a claim upon the Policy.

Consent of ACA. (a) Any provision of the Subordinate Lien Indenture or
the First Supplemental Indenture expressly recognizing or granting rights in or to ACA may not
be amended in any manner which affects the rights of ACA without the prior written consent of
ACA.

(b) The consent of ACA shall be required in addition to the consent of the
Owners of the Insured Bonds, when required, for the following purposes:

(1) execution and delivery of any Supplemental Indenture;

(i)  any approval described above under the caption “Covenants
Regarding Senior Lien Indenture”; and

(iif)  initiation or approval of any action not described in (i) or (i) above
which requires consent of the Owners of the Insured Bonds.

ACA Deemed Bondholder.  Upon Defauit. Upon the occurrence and
continuance of an Event of Default, ACA shall have the right to vote on behalf of all Owners
who hold Insured Bonds absent a default by ACA under the Policy.

Defeasance. Notwithstanding anything in the Subordinate Lien Indenture or the
Subordinate Lien First Supplemental Indenture to the contrary, in the event that the principal of
or interest on the Insured Bonds shall be paid by ACA pursuant to the Policy, the Insured Bonds
shall remain Outstanding for all purposes, shall be not be deemed to be defeased or otherwise
satisfied and not considered paid by the City, and the assignment and pledge of the Trust Estate
and all covenants, agreements and other obligations of the City to the Owners of the Insured
Bonds shall continue to exist and shall run to the benefit of ACA, and ACA shall be subrogated
to the rights of such Owners.

Unless ACA otherwise consents, no Insured Bonds shall be deemed to be paid
within the meaning of the Subordinate Lien Indenture by the deposit of moneys and Defeasance
Obligations in escrow with the Subordinate Lien Trustee as contemplated therein unless there
shall have been delivered to ACA (A) a report of an independent certified public accounting firm
verifying that such moneys and the receipts from such Defeasance Obligations are sufficient to
pay the principal of and interest and redemption premium, if any, on such Insured Bonds when
due, (B) an opinion or opinions of independent counsel to the effect that (1) such Insured Bonds
are deemed to have been paid within the meaning of the Subordinate Lien Indenture, and (2) the
establishment of such escrow will not adversely affect the exclusion of interest on the Insured
Bonds from gross income for federal income tax purposes, and (C) such Defeasance Obligations
in such escrow may not be replaced without a confirming verification report and confirming
legal opinfons as described above and the writtenrconsent of ACA.
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Discharge of the Subordinate Lien Indenture

If the City (a) pays or causes to be paid to the Owners of the Subordinate Lien
Bonds, the principal, premium, if any, and interest due or to become due thereon at the times and
in the manner stipulated therein and in the Subordinate Lien Indenture, (b) pays or causes to be
paid all fees and expenses of the Subordinate Lien Trustee, the bond registrar and the paying
agent and (c) performs and observes all of its covenants in the Subordinate Lien Bonds and in the
Subordinate Lien Indenture, then the Subordinate Lien Indenture and the rights granted thereby
with respect to the Subordinate Lien Bonds so paid will terminate.

Subordinate Lien Bonds will be deemed to have been paid within the meaning of
the Subordinate Lien Indenture when sufficient moneys or sufficient Defeasance Obligations
(including interest thereon when due) have been deposited with the Subordinate Lien Trustee
(whether upon or prior to the maturity or the redemption date of such Subordinate Lien Bonds);
provided, however, that if such Subordinate Lien Bonds are to be redeemed prior to maturity,
notice of redemption has been given as provided in the Subordinate Lien Indenture or
arrangements satisfactory to the Subordinate Lien Trustee have been made for the giving thereof.

UNDERWRITING

The Underwriters have agreed, subject to certain conditions, pursuant to an
amended and restated contract of purchase, to purchase the Subordinate Lien Series 2000A
Bonds at a price equal to $96,848,236.55 (reflecting an underwriting discount of $1,310,096.95
and net original issue discount of $741,666.50), plus accrued interest to the date of delivery. The
purchase contract requires the Underwriters to purchase all of the Subordinate Lien Series 2000A
Bonds if any are purchased.

FINANCIAL ADVISOR

The Knight Group, Inc. has been retained as financial advisor to render certain
professional services to the City in connection with the issuance and sale of the Subordinate Lien
Series 2000A Bonds. The Financial Advisor has provided advice on the plan of finance and
structure of the Subordinate Lien Series 2000A Bonds and has reviewed certain documents,
including this Official Statement, with respect to financial matters. The Financial Advisor has
not independently verified the factual information contained in this Official Statement but has
relied on the information provided by the City and other sources.
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LEGAL MATTERS

The Subordinate Lien Series 2000A Bonds will be offered for sale subject to the
approval of legality by Katten Muchin Zavis and McGaugh & Associates, Chicago, Illinois, Co-
Bond Counsel. Certain legal matters will be passed upon for the City by its Corporation
Counsel; and for the Underwriters, by their co-counsel Sidley & Austin and Sanchez & Daniels,
Chicago, Illinois. In addition, appropriate certificates in connection with such matters and
matters affecting the requirements which must be met in order for the interest on the Subordinate
Lien Series 2000A Bonds to be excludible from gross income for federal income tax purposes
will be obtained from the City.

LITIGATION

There is no litigation pending in any court or, to the knowledge of the City,
threatened, questioning the corporate existence of the City or the legality of the North Loop
Redevelopment Project Area or the Central Loop Redevelopment Project Area, or which would
restrain or enjoin the issuance or delivery of the Subordinate Lien Series 2000A Bonds, or which
concerns the proceedings of the City taken in connection with the issuance of the Subordinate
Lien Series 2000A Bonds.

TAX EXEMPTION

General. Co-Bond Counsel are of the opinion that under existing law, interest on
the Subordinate Lien Series 2000A Bonds is not includable in the gross income of the owners
thereof for federal income tax purposes. If there is continuing compliance with the applicable
requirements of the Internal Revenue Code of 1986, as amended (the “Code’), Co-Bond Counsel
are of the opinion that interest on the Subordinate Lien Series 2000A Bonds will continue to be
excluded from the gross income of the owners thereof for federal income tax purposes. Co-Bond
Counsel are further of the opinion that the Subordinate Lien Series 2000A Bonds are not “private
activity bonds” within the meaning of Section 141(a) of the Code. Accordingly, interest on the
Subordinate Lien Series 2000A Bonds is not an item of tax preference for purposes of computing
individual or corporate alternative minimum taxable income. However, interest on the
Subordinate Lien Series 2000A Bonds is includable in corporate earnings and profits and
therefore must be taken into account when computing corporate alternative minimum taxable
income for purposes of the corporate alternative minimum tax. Interest on the Subordinate Lien
Series 2000 A Bonds is not exempt from Illinois income taxes.

Exclusion from Gross Income: Requirements. The Code sets forth certain
requirements that must be satisfied on a continuing basis in order to preserve the exclusion from
gross income for federal income tax purposes of interest on the Subordinate Lien Series 2000A
Bonds. Among these requirements are the following:

A. Limitations on Private Use. The Code includes limitations on the
amount of Subordinate Lien Series 2000A Bond proceeds that may be used in .the trade or
business of, or used to make or finance loans to, persons other than governmental units.

B. Investment Restrictions. Except during certain “temporary periods,”
proceeds of the Subordinate Lien Series 2000A Bonds and investment earnings thereon (other
than amounts held in a reasonably required reserve or replacement fund, if any, or as part of a
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“r'ninor’ portion”) may generally not be invested in investments having a yield that is “materially
higher” (1/8 of one percent) than the yield on the Subordinate Lien Series 2000A Bonds.

C. Rgbate of Permissible Arbitrage Earnings. Unless the City qualifies for
one of several exemptions, earnings from the investment of the “gross proceeds” of the
Subordinate Lien Series 2000A Bonds in excess of the earnings that would have been realized if
such investments had been made at a yield equal to the yield on the Subordinate Lien Series
2000A Bonds are required to be paid to the United States at periodic intervals. For this purpose,
the term “gross proceeds” includes the original proceeds of the Subordinate Lien Series 2000A
Bonds, amounts received as a result of investing such proceeds and amounts to be used to pay
debt service on the Subordinate Lien Series 2000A Bonds.

Covenants to Comply. The City has covenanted to comply with the requirements
of the Code relating to the exclusion from gross income for federal income tax purposes of
interest on the Subordinate Lien Series 2000A Bonds.

Risks of Non-Compliance. In the event that the City fails to comply with the
requirements of the Code, interest on the Subordinate Lien Series 2000A Bonds may become
includable in the gross income of the owners thereof for federal income tax purposes retroactive
to the date of issue. In such event, there is no requirement that payment of principal of, or
interest on, the Subordinate Lien Series 2000A Bonds be accelerated or that any additional
interest or penalties to the owners of the Subordinate Lien Series 2000A Bonds be paid.

Federal Income Tax Consequences. Pursuant to Section 103 of the Code, interest
on the Subordinate Lien Series 2000A Bonds is not includable in the gross income of the owners
thereof for federal income tax purposes. However, the Code contains a number of other
provisions relating to the treatment of interest on the Subordinate Lien Series 2000A Bonds
which may affect the taxation of certain types of owners, depending on their particular tax
situations. Some of the potentially applicable federal income tax provisions are described ir
general terms below. PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR TAA
ADVISORS CONCERNING THE PARTICULAR FEDERAL INCOME TAX
CONSEQUENCES OF THEIR OWNERSHIP OF THE SUBORDINATE LIEN SERIES 2000A

BONDS.

A. In General. Owners of the Subordinate Lien Series 2000A Bonds will
generally be denied a deduction for otherwise deductible interest on any debt which is
treated for federal income tax purposes as incurred or continued to purchase or carry the
Subordinate Lien Series 2000A Bonds. As discussed below, special allocation rules

apply to financial institutions.

B. Corporate Owners. Interest on the Subordinate Lien Series 2000A
Bonds is generally taken into account in computing the earnings and profits of a
corporation and consequently may be subject to federal income taxes based thereon.
Thus, for example, interest on the Subordinate Lien Series 2000A Bonds is taken into
account not only in computing the corporate alternative minimum tax but also the branch
profits tax imposed on certain foreign corporations, the passive investment income tax
imposed on certain S corporations, and the accumulated earnings tax.
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C. Individual Owners. Receipt of interest on the Subordinate Lien Series
2000A Bpnds may increase the amount of social security and railroad retirement benefits
included in the gross income of the recipients thereof for federal income tax purposes.

D. Certain Blue Cross or Blue Shield Organizations. Receipt of interest
on the Subordinate Lien Series 2000A Bonds may reduce a special deduction otherwise
available to certain Blue Cross or Blue Shield organizations.

E. Property or Casualty Insurance Companies. Receipt of interest on the
Subordinate Lien Series 2000A Bonds may reduce otherwise deductible underwriting
losses of a property or casualty insurance company.

F. Financial Institutions. Financial institutions may be denied a deduction
for their otherwise allowable interest expense in an amount determined by reference, in
part, to their adjusted basis in the Subordinate Lien Series 2000A Bonds.

G. Foreign Personal Holding Company Income. Pursuant to regulations
issued under Subpart F of the Code on January 2, 1997, a United States shareholder of a
foreign personal holding company may realize taxable income to the extent that interest
on the Subordinate Lien Series 2000A Bonds held by such a company is allocated to the
shareholder during taxable years beginning after March 3, 1997.

Change of Law. The opinions of Co-Bond Counsel and the descriptions of the tax
law contained in this Official Statement are based on statutes, judicial decisions, regulations,
rulings and other official interpretations of law in existence on the date the Subordinate Lien
Series 2000A Bonds are issued. There can be no assurance that such law or the interpretation
thereof will not be changed or that new provisions of law will not be enacted or promulgated at
any time while the Subordinate Lien Series 2000A Bonds are outstanding in a manner that would
adversely affect the value or the tax treatment of ownership of the Subordinate Lien Series
2000A Bonds.

Bonds Purchased at a Premium or at a Discount

The difference (if any) between the initial price at which a substantial amount of
each maturity of the Subordinate Lien Series 2000A Bonds is sold to the public (the “Offering
Price”) and the principal amount payable at maturity of such Subordinate Lien Series 2000A
Bonds is given special treatment for federal income tax purposes. If the Offering Price is higher
than the maturity value of a Subordinate Lien Series 2000A Bond, the difference between the
two is known as “bond premium;” if the Offering Price is lower than the maturity value of a
Subordinate Lien Series 2000A Bond, the difference between the two is known as “original issue

discount.”

Bond premium and original issue discount are amortized over the term of a
Subordinate Lien Series 2000A Bond on the basis of the owner’s yield from the date of purchase
to the date of maturity, compounded at the end of each accrual period of one year or less with
straight line interpolation between compounding dates, as provided more specifically in the
Income Tax Regulations. The amount of bond premium accruing during each period is
subtracted from the owner’s tax basis in the Subordinate Lien Series 2000A Bond. The amount
of original issue discount accruing during each period is treated as interest that is excludable
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from the gross income of the owner of such Subordinate Lien Series 2000A Bond for federal
income tax purposes, to the same extent and with the same limitations as current interest, and is
added to the owner’s tax basis in the Subordinate Lien Series 2000A Bond. A Subordinate Lien
Series 2000A Bond’s adjusted tax basis is used to determine whether, and to what extent, the
owner realizes taxable gain or loss upon the disposition of the Subordinate Lien Series 2000A
Bond (whether by reason of sale, acceleration, redemption prior to maturity or payment at
matunity of the Subordinate Lien Series 2000A Bond).

Owners who purchase Subordinate Lien Series 2000A Bonds at a price other than
the Offering Price after the termination of the initial public offering or at a market discount
should consult their tax advisors with respect to the tax consequences of their ownership of the
Subordinate Lien Series 2000A Bonds. In addition, owners of Subordinate Lien Series 2000A
Bonds should consult their tax advisors with respect to the state and local tax consequences of
owning the Subordinate Lien Series 2000A Bonds; under the applicable provisions of state or
local income tax law, bond premium and original issue discount may give rise to taxable income
at different times and in different amounts than they do for federal income tax purposes.

RATING

The City has not made, and does not contemplate making, application to any
rating agency for the assignment of a rating on the Subordinate Lien Series 2000A Bonds that are
Uninsured Bonds.

The rating on the Subordinate Lien Series 2000A Bonds that are Insured Bonds is
based on the bond insurance policy issued by ACA Financial Guaranty Corporation. Standard &
Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc., rates bond issues
insured by ACA Financial Guaranty Corporation “A.” Such rating reflects only the views of
Standard & Poor’s Ratings Services, from which an explanation of the significance of such
rating may be obtained.

The City has furnished ACA Financial Guaranty Corporation and the Rating
Agency with certain information and materials relating to the Subordinate Lien Series 2000A
Bonds that are Insured Bonds and the City that have not been included in this Official Statement.
Generally, a Rating Agency bases its rating on the information and materials so furnished and on
investigations, studies and assumptions by the Rating Agency. There is no assurance that a
particular rating will be maintained for any given period of time or that it will not be lowered or
withdrawn entirely if, in the judgment of the Rating Agency originally establishing the rating,
circumstances so warrant. Neither the City nor the Underwriters has undertaken any
responsibility to bring to the attention of the Owners of the Subordinate Lien Series 2000A
Bonds that are Insured Bonds any proposed revision or withdrawal of any rating of the
Subordinate Lien Series 2000A Bonds that are Insured Bonds or to oppose any such proposed
revision or withdrawal. Any such change in or withdrawal of such rating could have an adverse
effect on the market price of the Subordinate Lien Series 2000A Bonds that are Insured Bonds.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of the mathematical computations as to the adequacy .of the
maturing principal amounts of and interest on the U.S. Treasury obligations, together with any
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proceeds from the reinvestment thereof, and any cash held in the 2000 Escrow Account to pay, in
the manner described herein under “PLAN OF FINANCE - Advance Refunding of Senior Lien
Series 1997A Bonds”, the advance refunded Senior Lien Series 1997A Bonds will be verified at
the time of delivery of the Subordinate Lien Series 2000 Bonds by McGladrey & Pullen LLP,
Minneapolis, Minnesota.  Such verification will be based, among other things, upon
mathematical computations supplied by the Underwriters in connection with the matters set forth
above.

SECONDARY MARKET DISCLOSURE

The City will enter into a Continuing Disclosure Undertaking (the “Undertaking”)
for the benefit of the beneficial owners of the Subordinate Lien Series 2000A Bonds to send
certain information annually and to provide notice of certain events to certain information
repositories pursuant to the requirements of Section (b)(5) of Rule 15¢2-12 (the “Rule”) adopted
by the Securities and Exchange Commission (the “SEC”) under the Securities Exchange Act of
1934, as amended (the “1934 Act”).

The information to be provided on an annual basis, the events which will be
noticed on an occurrence basis and a summary of other terms of the Undertaking, including
termination, amendment and remedies, are set forth below.

A failure by the City to comply with the Undertaking will not constitute a default
under the Subordinate Lien Series 2000A Bonds, the Ordinance or the Subordinate Lien
Indenture and beneficial owners of the Subordinate Lien Series 2000A Bonds are limited to the
remedies described in the Undertaking. See “Consequences of Failure of the City to Provide
Information” under this caption. A failure by the City to comply with the Undertaking must be
reported in accordance with the Rule and must be considered by any broker, dealer or municipal
securities dealer before recommending the purchase or sale of the Subordinate Lien Series
2000A Bonds in the secondary market. Consequently, such a failure may adversely affect the
transferability and liquidity of the Subordinate Lien Series 2000A Bonds and their market price.

The following is a brief summary of certain provisions of the Undertaking of the
City and does not purport to be complete. The statements made under this caption are subject to
the detailed provisions of the Undertaking, a copy of which is available upon request from the

City.
Annual Financial Information Disclosure

The City covenants that it will disseminate its Audited Financial Statements (as
described below) to each Nationally Recognized Municipal Securities Information Repository (a
“NRMSIR”) then recognized by the SEC for purposes of the Rule and to any public or private
repository designated by the State as the state depository (the “SID”) and recognized as such by
the SEC for purposes of the Rule. The City is required to deliver such information so that such
entities receive the information by the date specified in the Undertaking (within 210 days after
the end of the City’s fiscal year - currently December 31). “Audited Financial Statements”
means the audited financial statements with respect to the Subordinate Lien Series 2000A Bonds,
the Central Loop Redevelopment Project Area, the Incremental Taxes and the other Pledged
Revenues prepared in accordance with generally accepted accounting principles applicable to
governmental units as in effect from time to time.
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Events Notification; Material Events Disclosure

N The City has agreed that it will disseminate to each NRMSIR or to the Municipal
Sgcuntles Rulemaking Board (the “MSRB”) and to the SID, if any, in a timely manner the
qlsclosure of the occurrence of an Event (as described below) that is material, as materiality is
interpreted under the 1934 Act. The “Events,” certain of which may not be applicable to the
Subordinate Lien Series 2000A Bonds, are:

1. principal and interest payment delinquencies:

2. non-payment related defaults;

3. unscheduled draws on debt service reserves reflecting financial
difficulties;

4 unscheduled draws on credit enhancements reflecting financial
difficulties;

5. substitution of credit or liquidity providers, or their failure to perform;

6. adverse tax opinions or events affecting the tax-exempt status of the

Subordinate Lien Series 2000A Bonds;
7. modifications to rights of Subordinate Lien Series 2000A Bond owners;
8. bond calls;
9. defeasances;

10. release, substitution or sale of property securing repayment of the
securities; and

11. rating changes.

Consequences of Failure of the City to Provide Information

The City will give notice in a timely manner to each NRMSIR or to the MSRB
and to the SID, if any, of any failure to provide disclosure of Audited Financial Statements when
the same are due under the Undertaking.

The City is in compliance with undertakings previously entered into by it pursuant
to the Rule. In the event of a failure of the City to comply with any provision of the
Undertaking, the beneficial Owner of any Series 2000 Bond may seek mandamus or specific
performance by court order to cause the City to comply with its obligations under the
Undertaking. The Undertaking provides that any court action must be initiated in the Circuit
Court of Cook County, Illinois. A default under the Undertaking will not be deemed a default
under the Subordinate Lien Series 2000A Bonds, the Ordinance. or the Subordinate Lien
Indenture, and the sole remedy under the Undertaking in the event of any failure of the City to
comply with the Undertaking will be an action to compel performance.
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Amendment; Waiver

. Notwithstanding any other provision of the Undertaking, the City may amend the
Undertaking, and any provision of the Undertaking may be waived, if

o (a) (1) the amendment or the waiver is made in connection with a change
In circumstances that arises from a change in legal requirements, change in law, or
change in the identity, nature or status of the City or type of business conducted,

(ii) the Undertaking, as amended, or the provision, as waived, would have
complied with the requirements of the Rule at the time of the primary offering, after
taking into account any amendments or interpretations of the Rule, as well as any change
in circumstances; and

(iii) the amendment or waiver does not materially impair the interests of
the beneficial owners of the Subordinate Lien Series 2000A Bonds, as determined by
parties unaffiliated with the City (such as the Subordinate Lien Trustee or co-bond
counsel); or

(b) the amendment or waiver is otherwise permitted by the Rule.

Termination of Undertaking

The Undertaking will be terminated if the City no longer has any legal liability for
any obligation on or relating to repayment of the Subordinate Lien Series 2000A Bonds under
the Subordinate Lien Indenture. If this provision is applicable, the City will give notice in a
timely manner to each NRMSIR or to the MSRB and to the SID, if any.

Additional Information

Nothing in the Undertaking will be deemed to prevent the City from
disseminating any other information, using the means of dissemination set forth in the
Undertaking or any other means of communication, or including any other information in any
Audited Financial Statements or notice of occurrence of a material Event, in addition to that
which is required by the Undertaking. If the City chooses to include any information in any
Audited Financial Statements or notice of occurrence of a material Event in addition to that
which is specifically required by the Undertaking, the City will have no obligation under the
Undertaking to update such information or include it in any future Annual Financial Statements
or notice of occurrence of a material Event.

MISCELLANEOUS

The summaries or descriptions in this Official Statement of provisions in the
Subordinate Lien Indenture, the Senior Lien Indenture, the Central Loop Redevelopment Area
Redevelopment Plan, the City’s planning documents and all references to other matenals not
purporting to be quoted in full are only brief outlines of certain provisions and do not constitute
complete statements of such documents or provisions. Reference is made to the complete
documents relating to such matters for further information.
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Any statement made in this Official Statement indicated to involve matters of
opinion or estimates are represented as opinions or estimates in good faith. There is no
assurance that the facts will materialize as so opined or estimated.

The City has authorized the distribution of this Official Statement.

This Official Statement has been duly executed and delivered by the Chief
Financial Officer of the City on behalf of the City.

CITY OF CHICAGO

By: _ /s/ Walter K. Knorr
Chief Financial Officer
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APPENDIX A
CERTAIN DEFINITIONS

o .“Act” means the Tax Increment Allocation Redevelopment Act of the State of
[llinois, Division 74 4 of Article 11 of the Illinois Municipal Code, 65 ILCS 5/11-74.4-1, et seq.,
as amended and supplemented from time to time.

“Added Project Area” has the meaning assigned to such térm in the Ordinance.

“Aggregate Certified Initial Equalized Assessed Value” means the aggregate of
the Certified Initial Equalized Assessed Value of each piece of property in the Central Loop
Redevelopment Project Area.

“Annual Debt Service Requirement” means, with respect to any Bond Year, the
aggregate of the Interest Requirement and the Principal Requirement for such Bond Year.

“Area” has the meaning assigned to the term “Central Loop Redevelopment
Project Area” in the Central Loop Redevelopment Plan.

“Available Pledged Revenues” means the balance of Pledged Revenues (as
defined in the Senior Lien Indenture) available for transfer to the General Account each year in
accordance with Senior Lien Indenture reduced by (a) the amount of Junior Lien Revenues
required to be transferred at such time to the Junior Lien Revenue Fund in accordance with the
Subordinate Lien Indenture (other than amounts applied to redeem Subordinate Lien Term
Bonds subject to special mandatory redemption); and (b) an amount equal to $1,500,000;
provided, however, (x) in no event shall the amount of Available Pledged Revenues in any year
exceed $5,500,000, and (y) the amounts set forth in this definition shall be non-cumulative from

year to year.

“Authorized Officer” means the Mayor, the Chief Financial Officer or any other
officer or employee of the City authorized to perform specific acts or duties under the
Subordinate Lien Indenture by ordinance or resolution duly adopted by the City Council.

“Bond Year”, as that term is used in the Senior Lien Indenture, means the initial
period beginning on December 4, 1997 and ending on June 1, 1998 and thereafter each 12-month
period commencing on June 2 of each calendar year and ending on June 1 in the next succeeding

calendar year.

“Bond Year”, as that term is used in the Subordinate Lien Indenture, means the
initial period beginning on the date of initial delivery of the Subordinate Lien Series 2000A
Bonds and ending on December 1, 2000, and thereafter each 12-month period commencing on
December 2 of each calendar year and ending on December 1 in the next succeeding calendar

year.

“Business Day” means a day which is not a Saturday, a Sunday or a legal holiday

or a day on which banking institutions in the city where the principal corporate trust.oﬂic’:e of any
Fiduciary is located are authorized by law or executive order to close (and such Fiduciary is in

fact closed).
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“Central Loop Redevelopment Plan” has the meaning assigned to such term in the
Ordinance.

“Central Loop Redevelopment Project” means the redevelopment project
approved by the Central Loop Redevelopment Plan.

“Central Loop Redevelopment Project Area” has the meaning assigned to such
term in the Central Loop Redevelopment Plan.

“Certified Initial Equalized Assessed Value” means the certified initial equalized
assessed value with respect to the Central Loop Redevelopment Project Area, as certified by the
Clerk of the County of Cook, llinois in accordance with Section 11-74.4-9 of the Act.

“Chief Financial Officer” means the Chief Financial Officer of the City appointed
by the Mayor of the City or, if there is no such officer then holding said office, the City
Comptroller.

“City” means the City of Chicago, a home rule unit of local government.

“Credit Facility” means, as to any particular Series of Senior Lien Bonds or
Subordinate Lien Bonds, a letter of credit, a line of credit, a guaranty, a standby bond purchase
agreement or other credit or liquidity enhancement facility, other than a bond insurance policy,
as may be provided in the Senior Lien Supplemental Indenture or Subordinate Lien
Supplemental Indenture, respectively, authorizing such Series.

“Debt Service Reserve Requirement” means, with respect to the Senior Lien
Bonds or Subordinate Lien Bonds of any Series Outstanding at any time, that amount, if any, as
shall be required to be maintained in the applicable Sub-Account of the Reserve and Redemption
Account established by the terms of the Senior Lien Supplemental Indenture or Subordinate Lien
Supplemental Indenture authorizing such.Series of Senior Lien Bonds or Subordinate Lien

Bonds, respectively.

“Defeasance Obligations” means (i) cash (insured at all times by the Federal
Deposit Insurance Corporation or otherwise collateralized with obligations described in
paragraph (ii) of this definition, or (ii) direct obligations of (including obligations issued in
book-entry form on the books of) the Department of the Treasury of the United States of
America.

“DTC” means The Depository Trust Company, New York, New York, as
securities depository for the Subordinate Lien Series 2000A Bonds.

“DTC Participant” means any securities broker or dealer, bank, trust company,
clearing corporation or other organization depositing Subordinate Lien Series 2000A Bonds with
DTC pursuant to the book-entry only system.

“Event of Default” means any event so designated and specified in the
Subordinate Lien Indenture.



. “‘Ex_cluded Contractual Obligations” means (i) the obligation of the City to make a
financial contribution pursuant to Section 4.5(a) of that certain Agreement dated as of October
24, 1990, bem{een. the City and Chicago Theater Group, (ii) the obligation of the City to make a
financial cpntnbutlon pursuant to Section 4.8(b) of that certain Redevelopment Agreement, dated
as of April 29, 1996, between the City and Livent Realty (Chicago) Inc., (iii) that certain
Individual Project Agreement (Federal Project No.. DPU-A056)(001); CDOT Job No.: D-4-016),
dated March 17, 1995, as supplemented, between the State of Illinois, acting through its
Department of Transportation, and the City, acting through its Department of Transportation, and
(iv) that certain Individual Project Agreement (Federal Project No.: DPU-STPM-A056(002);
CDOT Job No.. D-4-016), dated December 4, 1995, as supplemented, between the St